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PROSPECTUS SUPPLEMENT
(To Prospectus Dated June 2, 2017)

Up to 2,229,100 Shares

CALI International, Inc.
8.50% Series A Fixed-to-Floating Rate Cumulative Redeemable Perpetual Preferred Stock

(Liquidation Preference $25.00 per share)

We have entered into an at the market issuance sales agreement (the Sales Agreement ) with B. Riley FBR, Inc. ( B.
Riley FBR orthe sales agent ) relating to our 8.50% Series A Fixed-to-Floating Rate Cumulative Redeemable
Perpetual Preferred Stock, liquidation preference $25.00 per share (the Series A Preferred Stock ) offered by this
prospectus supplement and the accompanying prospectus.

Sales of Series A Preferred Stock will be made by B. Riley FBR in sales deemed to be at the market offerings as
defined in Rule 415 under the Securities Act of 1933, as amended (the Securities Act ). B. Riley FBR is not required to
sell any specific number or dollar amount of securities, but will act as sales agent using commercially reasonable

efforts consistent with its normal trading and sales practices, on mutually agreed terms between B. Riley FBR and us.
There is no arrangement for funds to be received in any escrow, trust or similar arrangement.

We will pay the B. Riley FBR a commission of 2.0% of the gross proceeds from each sale of Series A Preferred Stock
sold through B. Riley FBR, as sales agent, under the Sales Agreement. In connection with the sale of the Series A
Preferred Stock on our behalf, B. Riley FBR will be deemed to be an underwriter within the meaning of the Securities
Act, and the compensation of B. Riley FBR will be deemed to be underwriting commissions or discounts. The net
proceeds from any sales under this prospectus supplement will be used as described under Use of Proceeds in this
prospectus supplement.

Our Series A Preferred Stock is listed on the New York Stock Exchange ( NYSE ) under the symbol CAI PR A. The
last reported sale price of our Series A Preferred Stock on the NYSE on May 1, 2018 was $25.65 per share.
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Investing in our Series A Preferred Stock involves risks. You should carefully consider each of the risks
described under the caption _Risk Factors beginning on page S-8 of this prospectus supplement and page 1 of
the accompanying prospectus, and appearing under the caption Item 1A. Risk Factors in our Annual Report
on Form 10-K for the year ended December 31, 2017.

Neither the Securities and Exchange Commission ( SEC ) nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus to
which it relates is truthful or complete. Any representation to the contrary is a criminal offense.

B. Riley FBR

Prospectus Supplement dated May 2, 2018.
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Neither we nor the sales agent have authorized any other person to provide you with information different from that
contained in or incorporated by reference into this prospectus supplement and the accompanying prospectus or in any
free writing prospectus that we may authorize to be delivered to you. Neither we nor the sales agent take any
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give. We
are offering to sell and are seeking offers to buy shares of our Series A Preferred Stock only in jurisdictions where
offers and sales are permitted. The information contained in or incorporated by reference into this prospectus
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supplement and the accompanying prospectus is accurate only as of the date such information is presented regardless
of the time of delivery of this prospectus supplement and the accompanying prospectus or any sale of Series A
Preferred Stock. Our business, financial condition, results of operations and prospects may have changed since such
date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering and the Series A Preferred Stock, and also adds to and updates information contained in the accompanying
prospectus and the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus. The second part is the accompanying prospectus, which gives more general information. Generally, when
we refer to this prospectus, we are referring to both parts of this document combined. To the extent there is a conflict
between the information contained in the prospectus and this prospectus supplement, you should rely on the
information in this prospectus supplement; provided that if any statement in one of these documents is inconsistent
with a statement in another document having a later date for example, a document incorporated by reference in the
prospectus or this prospectus supplement the statement in the document having the later date modifies or supersedes
the earlier statement.

As permitted by the rules and regulations of the SEC, the registration statement of which this prospectus supplement
forms a part includes additional information not contained in this prospectus supplement. You may read the

registration statement and the other reports we file with the SEC at the SEC s website or at the SEC s offices described
below under the heading Where You Can Find More Information.

You should read this prospectus supplement along with the accompanying prospectus and the documents incorporated
by reference carefully before you invest. These documents contain important information you should consider when
making your investment decision. This prospectus supplement contains information about the shares of Series A
Preferred Stock offered in this offering and may add, update or change information in the accompanying prospectus.

None of CAI International, Inc., the sales agent or any of their respective representatives is making any representation
to you regarding the legality of an investment in our Series A Preferred Stock by you under applicable laws. You
should consult with your own advisors as to legal, tax, business, financial and related aspects of an investment in our
Series A Preferred Stock.

Unless the context otherwise indicates, references in this prospectus to CAI, the Company, we, us and our areto
International, Inc. and its consolidated subsidiaries. The term you refers to a prospective investor.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus supplement, the accompanying prospectus, the documents incorporated by
reference, any free writing prospectus that we may authorize to be delivered to you and our other public statements
include forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, as
amended (the PSLRA ). Forward-looking statements include, without limitation, statements concerning the conditions
in our industry, our operations, our economic performance and financial condition, including, in particular, statements
relating to our business, operations, and growth strategy and service development efforts. The PSLRA provides a safe
harbor for certain forward-looking statements so long as such information is identified as forward-looking and is
accompanied by meaningful cautionary statements identifying important factors that could cause actual results to
differ materially from those projected in the information. All statements in this prospectus supplement, the
accompanying prospectus, the documents incorporated by reference, any free writing prospectus that we may
authorize to be delivered to you or our other public statements, other than statements of historical fact, are
forward-looking statements. Words such as may, might, should, estimate, project, plan, anticipate, expec
outlook, believe and other similar expressions are intended to identify forward-looking statements and information.
You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of their dates.
These forward-looking statements are based on estimates and assumptions by our management that, although we
believe to be reasonable, are inherently uncertain and subject to a number of risks and uncertainties, including:

weak market conditions due to a significant decline in steel prices, new container prices, used container
prices and slower trade growth;

changes in the amount of gain we can realize on sales of portfolios of leased containers to container
investors;

changes in demand for container leases, which could affect the utilization rate of our fleet;

changes in investor demand for purchasing portfolios of leased containers;

changes in the mix of short-term versus long-term leases;

changes in the per diem rates for leases;

changes in container production and pricing;

changes in the number of containers in our owned fleet;

defaults by container lessees;
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economic disruptions, health scares, financial turmoil and political instability;

terrorism, or the threat of terrorism, violence or hostilities that affect the flow of world trade and the demand
for containers;

the development of emerging economies in Asia and other parts of the world and the resulting change in
trade patterns;

fluctuations in interest rates;

increased competition;

our ability to obtain additional debt financing at expected levels or at all;

loss of key members of our senior management;

our expected uses of proceeds from equity and debt issuances; and

our expectations relating to dividend payments and our ability to make such payments.
These risks and uncertainties include, without limitation, those identified under the caption Risk Factors in this
prospectus supplement, the accompanying prospectus, in the documents incorporated by reference herein and the
accompanying prospectus, and in any of our other public filings, including our Annual Report on Form 10-K for the
year ended December 31, 2017. We undertake no obligation to publicly update or revise any forward-looking
statement as a result of new information, future events or otherwise, except as otherwise required by law.

S-iii
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights selected information about us contained elsewhere or incorporated by reference in
this prospectus supplement and the accompanying prospectus. This summary does not contain all of the information
you should consider before making a decision to invest in our Series A Preferred Stock. You should read Risk
Factors beginning on page S-8 of this prospectus supplement and page 1 of the accompanying prospectus, as well as
the information appearing under the caption Item IA. Risk Factors in our Annual Report on Form 10-K for the
year ended December 31, 2017, as well as our consolidated financial statements and notes thereto and other
information incorporated by reference in this prospectus supplement and the accompanying prospectus.

Overview

Founded in 1989, we are one of the world s leading transportation finance and logistics companies. We

purchase equipment, primarily intermodal shipping containers and railcars, which we lease to our customers. We also
manage equipment for third-party investors. In operating our fleet, we lease, re-lease and dispose of equipment and
contract for the repair, repositioning and storage of equipment. We also provide domestic and international logistics
services, through our subsidiaries, CAI Logistics Inc., Challenger Overseas LLC and Hybrid Logistics, Inc.

We earn container lease revenue from intermodal containers which are deployed by our customers in a wide variety of
global trade routes. Virtually all of our containers are used internationally and no container is domiciled in one
particular place for a prolonged period of time. As such, substantially all of our container assets are considered to be
international with no single country of use. Our railcars are used by lessees on railroads in North America. Our
logistics business provides both domestic and international logistics services.

Corporate Information

Our corporate headquarters and principal executive offices are located at Steuart Tower, 1 Market Plaza, Suite 900,
San Francisco, CA 94105. Our telephone number is (415) 788-0100. We were founded in 1989 as a traditional
container leasing company that leased containers owned by us to container shipping lines. We were originally
incorporated under the name Container Applications International, Inc. in the State of Nevada in August 1989. In
February 2007, we were reincorporated under our present name in the State of Delaware. Our website address is
www.capps.com. Information contained on our website is not incorporated by reference in this prospectus supplement
and you should not consider information contained on our website as part of this prospectus supplement.

S-1
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The Offering

CAI International, Inc.

Up to 2,229,100 shares of 8.50% Series A Fixed-to-Floating Rate
Cumulative Redeemable Perpetual Preferred Stock, liquidation
preference $25.00.

At the market offering that may be made from time to time through B.
Riley FBR, our sales agent. See Plan of Distribution beginning on
page S-39 of this prospectus supplement.

The Series A Preferred Stock has no maturity date, and we are not
required to redeem the Series A Preferred Stock. Accordingly, the Series
A Preferred Stock will remain outstanding indefinitely unless we decide
to redeem it pursuant to our optional redemption right or our special
optional redemption right in connection with a Change of Control, or
under the circumstances set forth below under  Limited Conversion
Rights Upon a Change of Control and elect to convert such Series A
Preferred Stock. We are not required to set aside funds to redeem the
Series A Preferred Stock.

Holders of the Series A Preferred Stock are entitled to receive, when, as
and if declared by our board of directors, out of funds legally available
for the payment of dividends, cumulative cash dividends payable on the
applicable Dividend Payment Date. Dividends on the Series A Preferred
Stock shall accrue daily and be cumulative from, and including, the date
of original issue and shall be payable quarterly on the 15th day of each
April, July, October and January (each a Dividend Period ); provided that
if any Dividend Payment Date is not a Business Day, then the dividend
which would otherwise have been payable on that Dividend Payment
Date may be paid on the next succeeding Business Day, and no interest,
additional dividends or other sums will accrue on the amount so payable
for the period from and after that Dividend Payment Date to that next
succeeding Business Day. Holders of the Series A Preferred Stock
offered hereby will be entitled to receive the full amount of all dividends
payable in respect of the Series A Preferred Stock after the Dividend
Payment Date immediately preceding the date of original issuance of
such shares. Holders of the shares of Series A Preferred Stock will not be
entitled to receive dividends paid on any Dividend Payment Date if such
shares were not issued and outstanding on the record date for such
dividend.
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For the definitions of Business Day and Dividend Payment Date please
read Description of Series A Preferred Stock Dividend Rate.

Dividend Rate Holders of shares of the Series A Preferred Stock are entitled to receive,
when, as and if declared by our board of directors, out of

S-2
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funds legally available for the payment of dividends, cumulative cash
dividends at an annual rate of 8.50% of the $25.00 liquidation preference
per annum (the Fixed Dividend Rate ) during the Fixed Rate Period (as
defined below). The Fixed Dividend Rate shall accrue from, and

including, the date of original issuance to, but not including, April 15,
2023 (the Fixed Rate Period ). On and after April 15, 2023 (the Floating
Rate Period ), dividends on the Series A Preferred Stock shall accrue at an
annual rate equal to the sum of (a) Three-Month LIBOR (as defined
below) as calculated on each applicable Date of Determination (as

defined below) and (b) 5.82% of the $25.00 liquidation preference per
share of Series A Preferred Stock (the Floating Dividend Rate ).

Please read Description of Series A Preferred Stock Distributions and
Description of Series A Preferred Stock  Optional Redemption.

For the definition of Three-Month LIBOR and Date of Determination
please read Description of Series A Preferred Stock Dividend Rate.

The Series A Preferred Stock, with respect to dividend rights and rights
upon liquidation, dissolution or winding up, ranks: (i) senior to all of our
common stock, par value $0.0001 per share, and any Junior Stock;

(ii) equal to any Parity Stock; (iii) junior to all Senior Stock; and

(iv) junior to all of our existing and future indebtedness.

If declared dividends on the Series A Preferred Stock are not paid on an
applicable Dividend Payment Date, we will not pay a dividend on any
Parity Stock or Junior Stock until all accrued and unpaid dividends on
the Series A Preferred Stock have been paid.

For definitions of Junior Stock,  Parity Stock and Senior Stock please
read Description of Series A Preferred Stock Ranking.

No dividend may be declared or paid or set apart for payment on any
Junior Securities unless full cumulative dividends have been or
contemporaneously are being paid or provided for on all outstanding
Series A Preferred Stock and any Parity Stock through the most recent
respective Dividend Payment Date.

On and after April 15, 2023, we may, at our option, upon not less than
thirty (30) days nor more than sixty (60) days written notice, redeem the
Series A Preferred Stock, in whole or in part, at any time or from time to

11
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time, for cash, at a redemption price of $25.00 per share, plus any
accumulated and unpaid dividends thereon to, but not including, the date
fixed for redemption. If we elect to redeem any shares of Series A
Preferred Stock as described in this paragraph, we may use any available
cash to pay the redemption price.

S-3
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Special Optional Redemption Upon the occurrence of a Change of Control, provided no Limiting
Document (as defined below) may prohibit it, we may, at our option,
upon not less than thirty (30) days nor more than sixty (60) days written
notice, redeem the Series A Preferred Stock, in whole or in part, within
one hundred twenty (120) days after the first date on which such Change
of Control occurred, for cash, at a redemption price of $25.00 per share,
plus any accumulated and unpaid dividends thereon to, but not including,
the date fixed for redemption. If, prior to the Change of Control
Conversion Date (as defined below under =~ Limited Conversion Rights
Upon a Change of Control ), we have provided notice of our election to
redeem some or all of the shares of Series A Preferred Stock (whether
pursuant to our optional redemption right described above under
Optional Redemption or this special optional redemption right), the
holders of shares of Series A Preferred Stock will not have the Change of
Control Conversion Right (as defined and described below under
Limited Conversion Rights Upon a Change of Control ) with respect to
the shares called for redemption. If we elect to redeem any shares of the
Series A Preferred Stock as described in this paragraph, we may use any
available cash to pay the redemption price.

A Change of Control is deemed to occur when, after the original issuance
of the Series A Preferred Stock, the following have occurred and are
continuing:

the direct or indirect sale, lease, transfer, conveyance or other
disposition (other than by way of merger, arrangement,
amalgamation or consolidation), in one or a series of related
transactions, of all or substantially all of the properties or assets of
the Company and its subsidiaries, taken as a whole, to any person
(as that term is used in Section 13(d)(3) of the Securities Exchange
Act of 1934, as amended (the Exchange Act )); or

the consummation of any transaction or series of related transactions
(including, without limitation, any merger, arrangement,
amalgamation or consolidation), the result of which is that any

person (as defined above) becomes the beneficial owner, directly or
indirectly, of more than 50% of the total voting power of all of our
common stock entitled to vote generally in the election of our
directors; and provided, that such person will be deemed to have
beneficial ownership of all securities that such person has the right
to acquire, whether such right is currently exercisable or is
exercisable only upon the occurrence of a subsequent condition.

Table of Contents 13
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For the definition of Limiting Document please read Description of
Series A Preferred Stock  Dividend Rate.

S-4
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Except as described under Description of Series A Preferred Stock
Limited Conversion Rights Upon a Change of Control, the Series A
Preferred Stock will not be subject to preemptive rights or be convertible
into or exchangeable for any other securities or property at the option of
the holder.

Upon the occurrence of a Change of Control, each holder of shares of
Series A Preferred Stock will have the right (unless, prior to the Change
of Control Conversion Date, we have provided or provide irrevocable
notice of our election to redeem the Series A Preferred Stock as
described above under ~ Optional Redemption, or  Special Option
Redemption ) to convert some or all of the shares of Series A Preferred
Stock held by such holder on the Change of Control Conversion Date,
into the Common Stock Conversion Consideration, which is equal to the
lesser of:

the quotient obtained by dividing (i) the sum of the $25.00
liquidation preference per share of Series A Preferred Stock plus the
amount of any accumulated and unpaid dividends (whether or not
declared) to, but not including, the Change of Control Conversion
Date (unless the Change of Control Conversion Date is after a
record date for a Series A Preferred Stock dividend payment and
prior to the corresponding 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 Stock Price (such
quotient, the Conversion Rate ); and

2.30521 shares of common stock, subject to certain adjustments
described in  Description of Series A Preferred Stock Limited
Conversion Rights Upon a Change of Control.

In the case of a Change of Control pursuant to which our common stock
will be converted into Alternative Form Consideration, a holder of Series
A Preferred Stock will receive upon conversion of such Series A
Preferred Stock the kind and amount of Alternative Form Consideration
which such holder would have owned or been entitled to receive upon
the Change of Control had such holder held a number of shares of our
common stock equal to the Common Stock Conversion Consideration
immediately prior to the effective time of the Change of Control.

Notwithstanding the foregoing, the holders of shares of Series A
Preferred Stock will not have the Change of Control Conversion Right if
(i) the acquiror has shares listed or quoted on the NYSE, the NYSE
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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 Series A Preferred Stock remains continuously
listed or quoted on the NYSE, the NYSE American or

S-5
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NASDAQ or listed or quoted on an exchange or quotation system that is
a successor to the NYSE, the NYSE American or NASDAQ.

For definitions of Alternative Form Consideration, = Common Stock

Conversion Consideration,  Change of Control Conversion Right,  Change

of Control Conversion Date, and Common Stock Price, and the

restrictions on cash payments under a Change of Control hereunder,

please read Description of Series A Preferred Stock Redemption and
Description of Series A Preferred Stock Limited Conversion Rights

Upon a Change of Control.

Holders of shares of Series A Preferred Stock generally have no voting
rights. If, however, either (i) we have not paid dividends on the Series A
Preferred Stock for six or more Dividend Periods, whether or not
consecutive, or (ii) we fail to maintain the listing of the Series A
Preferred Stock on the NYSE, the NYSE American or NASDAQ, or on
an exchange or quotation system that is a successor to the NYSE, the
NYSE American or NASDAQ, for a period of one hundred eighty

(180) consecutive days, then holders of Series A Preferred Stock,
together with the holders of any Parity Stock upon which like voting
rights have been conferred and are exercisable, will be entitled to elect
two additional directors to a special class on our board of directors, as
described below under Description of Series A Preferred Stock  Voting
Rights.

Unless we have received the affirmative vote or consent of the holders of
at least two-thirds of the outstanding Series A Preferred Stock, voting as
a single class, we may not (i) adopt any amendment to our amended and
restated certificate of incorporation relating to the Series A Preferred
Stock to affect materially and adversely the rights, privileges, restrictions
or conditions of the Series A Preferred Stock, or (ii) authorize, create or
increase the authorized number of shares of Senior Stock.

We intend to use the net proceeds from the sale of the Series A Preferred
Stock offered hereby for general corporate purposes, which may include
share repurchases, debt repayment, investments in containers and other
assets or acquisitions. See Use of Proceeds.

See Material U.S. Federal Income Tax Considerations beginning on
page S-30.
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The Series A Preferred Stock is not subject to any escrow or sinking fund

requirements.
Ratings The Series A Preferred Stock are not, and will not be, rated.
Form The Series A Preferred Stock is maintained in book-entry form registered

in the name of The Depository Trust Company ( DTC ) and we expect the
Series A Preferred Stock offered hereby will be issued and maintained in
book-entry form registered in the name of

S-6
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DTC, except under limited circumstances. Please read Description of
Series A Preferred Stock Book-Entry Procedures.

Exchange Listing Our Series A Preferred Stock listed on the NYSE under the symbol CAI
PR A.
Settlement Delivery of the Series A Preferred Stock offered hereby will be made

against payment therefor through the book-entry facilities of DTC, or by
such other means as we and B. Riley FBR may agree upon, on or about
the second trading day following the date on which any sales are made or
some other date as may be agreed upon by us and B. Riley FBR with
respect to any particular transaction. There is no arrangement for funds to
be received in an escrow, trust or similar arrangement.

Risk Factors Investing in our Series A Preferred Stock involves a high degree of risk.
You should carefully read and consider the information beginning on
page S-8 of this prospectus supplement and on page 1 of the
accompanying prospectus set forth under the heading Risk Factors , and
appearing under the caption Item 1A. Risk Factors in our Annual Report
on Form 10-K for the year ended December 31, 2017, and all other
information set forth in this prospectus, including the information
incorporated herein by reference, before deciding to invest in our Series
A Preferred Stock.

S-7
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RISK FACTORS

An investment in our securities involves a high degree of risk. Prior to making a decision about investing in our Series
A Preferred Stock, you should carefully consider the following risks and uncertainties, as well as those discussed
under the caption Risk Factors in the accompanying prospectus and in our Annual Report on Form 10-K for the
year ended December 31, 2017. If any of the risks described in this prospectus supplement or accompanying
prospectus, or the risks described in any documents incorporated by reference in this prospectus supplement or the
accompanying prospectus, actually occur, our business, prospects, financial condition or operating results could be
harmed. In such case, the trading price of our Series A Preferred Stock could decline, and you may lose all or part of
your investment.

Risks Related to our Series A Preferred Stock and the Offering

The Series A Preferred Stock represent perpetual equity interests in us, and investors should not expect us to
redeem the Series A Preferred Stock on any such date the Series A Preferred Stock become redeemable by us or on
any particular date afterwards.

The Series A Preferred Stock represent perpetual equity interests in us, and they have no maturity or mandatory
redemption date and are not redeemable at the option of investors under any circumstances. As a result, unlike our
indebtedness, the Series A Preferred Stock will not give rise to a claim for payment of a principal amount at a
particular date. As a result, holders of the Series A Preferred Stock may be required to bear the financial risks of an
investment in the Series A Preferred Stock for an indefinite period of time. In addition, the Series A Preferred Stock
ranks junior to all our current and future indebtedness (including indebtedness outstanding under our senior secured
revolving credit facilities, term loans, senior secured notes, asset-backed notes, collateralized financing obligations
and term loans held by variable interest entities ( VIE )) and other liabilities. The Series A Preferred Stock will also
rank junior to any other Senior Securities we may issue in the future with respect to assets available to satisfy claims
against us.

The Series A Preferred Stock have not been rated.

We have not sought to obtain a rating for the Series A Preferred Stock, and the Series A Preferred Stock may never be
rated. It is possible, however, that one or more rating agencies might independently determine to assign a rating to the
Series A Preferred Stock or that we may elect to obtain a rating of the Series A Preferred Stock in the future. In
addition, we may elect to issue other securities for which we may seek to obtain a rating. If any ratings are assigned to
the Series A Preferred Stock in the future or if we issue other securities with a rating, such ratings, if they are lower
than market expectations or are subsequently lowered or withdrawn, could adversely affect the market for or the
market value of the Series A Preferred Stock. Ratings only reflect the views of the issuing rating agency or agencies
and such ratings could at any time be revised downward or withdrawn entirely at the discretion of the issuing rating
agency. A rating is not a recommendation to purchase, sell or hold any particular security, including the Series A
Preferred Stock. Ratings do not reflect market prices or suitability of a security for a particular investor and any future
rating of the Series A Preferred Stock may not reflect all risks related to us and our business, or the structure or market
value of the Series A Preferred Stock.

We could be prevented from paying cash dividends on the Series A Preferred Stock.
Holders of shares of Series A Preferred Stock do not have a right to dividends on such shares unless declared or set
aside for payment by our board of directors. Under Delaware law, cash dividends on capital stock may only be paid

from surplus or, if there is no surplus, from the corporation s net profits for the then-current or the preceding fiscal
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year. Unless we operate profitably, our ability to pay cash dividends on the Series A Preferred Stock would require the
availability of adequate surplus, which is defined as the excess, if any, of net assets (total assets less total liabilities)
over capital. Our business may not generate sufficient cash flow from operations to enable us to pay dividends on the
Series A Preferred Stock when payable. Further, even if adequate

S-8
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surplus is available to pay cash dividends on the Series A Preferred Stock, we may not have sufficient cash to pay
dividends on the Series A Preferred Stock.

Furthermore, no dividends on Series A Preferred Stock shall be authorized by our board of directors or paid, declared
or set aside for payment by us at any time when the authorization, payment, declaration or setting aside for payment
would be unlawful under Delaware law or any other applicable law, or when the terms and provisions of any Limiting
Documents prohibit the authorization, payment, declaration or setting aside for payment thereof or provide that the
authorization, payment, declaration or setting aside for payment thereof would constitute a breach of the Limiting
Documents or a default under the Limiting Documents. See Description of the Series A Preferred Stock Dividends.

The Series A Preferred Stock are subordinated to our existing and future debt obligations, and your interests could
be diluted by the issuance of additional equity securities, including additional Series A Preferred Stock, and by
other transactions.

The Series A Preferred Stock are subordinated to all of our existing and future indebtedness (including indebtedness
outstanding under our senior secured revolving credit facilities, term loans, senior secured notes, asset-backed notes
and collateralized financing obligations and term loans held by VIEs). Therefore, if we become bankrupt, liquidate our
assets, reorganize or enter into certain other transactions, our assets will be available to pay our obligations with
respect to the Series A Preferred Stock only after we have paid all of our existing and future indebtedness in full.
There may be insufficient assets remaining following such payments to make any payments to holders of the Series A
Preferred Stock then outstanding. As of March 31, 2018, our total funded debt was approximately $1,736.3 million,
and we had the ability to borrow an additional $963.5 million under our senior secured revolving credit facilities,
subject to certain limitations.

The issuance of additional equity on a parity with or senior to the Series A Preferred Stock would dilute the interests
of the holders of shares of Series A Preferred Stock, and any issuance of shares of Parity Stock or Senior Stock or
additional indebtedness could affect our ability to pay distributions on, redeem or pay the liquidation preference on the
Series A Preferred Stock. Only the Change of Control conversion right relating to the Series A Preferred Stock
protects the holders of the Series A Preferred Stock in the event of a highly leveraged or other transaction, including a
merger or the sale, lease or conveyance of all or substantially all our properties or assets, which might adversely affect
the holders of the Series A Preferred Stock.

You will have extremely limited voting rights.

Your voting rights as a holder of shares of Series A Preferred Stock will be extremely limited. Our common stock is
the only class of our securities carrying full voting rights. Holders of the Series A Preferred Stock generally have no
voting rights. Certain other limited protective voting rights of holders of shares of Series A Preferred Stock are
described in this prospectus supplement under Description of Series A Preferred Stock  Voting Rights.

Future issuances of preferred stock, including future issuances of shares of Series A Preferred Stock, may reduce
the value of the Series A Preferred Stock.

Upon the completion of the offering described in this prospectus supplement, we may sell additional shares of
preferred stock, including shares of Series A Preferred Stock, on terms that may differ from those described in this
prospectus supplement. Such shares could rank on parity with or, subject to the voting rights referred to above (with
respect to issuances of new series of preferred stock), senior to the Series A Preferred Stock offered hereby as to
distribution rights or rights upon liquidation, winding up or dissolution. The subsequent issuance of additional shares
of Series A Preferred Stock, or the creation and subsequent issuance of additional classes of preferred stock on parity
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would not only dilute the interests of the holders of Series A Preferred Stock offered hereby, but also could affect our
ability to pay distributions on, redeem or pay the liquidation preference on the Series A Preferred Stock.

There may not be an active trading market for the Series A Preferred Stock, which may in turn reduce the market
value and your ability to transfer or sell your shares of Series A Preferred Stock. In addition, the lack of a fixed
redemption date for the Series A Preferred Stock will increase your reliance on the secondary market for liquidity
purposes.

There are no assurances that there will always be an active trading market for our Series A Preferred Stock. The
liquidity of any market for the Series A Preferred Stock will depend upon the number of stockholders, our results of
operations and financial condition, the market for similar securities, the interest of securities dealers in making a
market in the Series A Preferred Stock and other factors. To the extent that an active trading market is not maintained,
the liquidity and trading prices for the Series A Preferred Stock may be harmed. In addition, since the securities have
no stated maturity date, investors seeking liquidity will be limited to selling their shares of Series A Preferred Stock in
the secondary market absent redemption by us. The Series A Preferred Stock is listed on the NYSE under the symbol

CAIPR A. However, an active trading market on the NYSE for the Series A Preferred Stock may never fully develop
or, even if it develops, may not last, in which case the trading price of the Series A Preferred Stock could be adversely
affected and your ability to transfer your Series A Preferred Stock will be limited. If an active trading market does
develop on the NYSE, the Series A Preferred Stock may trade at prices lower than the offering price.

Numerous factors may affect the price of the Series A Preferred Stock.

The trading price of the Series A Preferred Stock may depend on many factors, including:

prevailing interest rates;

the market for similar securities;

general economic and financial market conditions;

our issuance of debt or other preferred equity securities; and

our financial condition, results of operations and prospects.
In addition, over the last several years, prices of equity securities in the U.S. trading markets have been experiencing
extreme price fluctuations. As a result of these and other factors, investors holding our Series A Preferred Stock may
experience a decrease, which could be substantial and rapid, in the market price of the Series A Preferred Stock,
including decreases unrelated to our financial condition, performance or prospects.

Market interest rates may adversely affect the value of the Series A Preferred Stock, and the dividend payable on
our Series A Preferred Stock will vary on and after April 15, 2023 based on market interest rates.
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One of the factors that will influence the price of the Series A Preferred Stock will be the distribution yield on the
Series A Preferred Stock (as a percentage of the price of the Series A Preferred Stock) relative to market interest rates.
An increase in market interest rates, which are currently at low levels relative to historical rates, may lead prospective
purchasers of shares of Series A Preferred Stock to expect a higher distribution yield, and higher interest rates would
likely increase our borrowing costs and potentially decrease funds available for distribution. Accordingly, higher
market interest rates could cause the market price of the Series A Preferred Stock to decrease.

In addition, on and after April 15, 2023, the Series A Preferred Stock will have a Floating Dividend Rate set each
Dividend Period at an annual rate equal to the sum of (a) Three-Month LIBOR as calculated on each applicable Date
of Determination and (b) 5.82% of the $25.00 liquidation preference per share of Series A
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Preferred Stock. The per annum dividend rate that is determined on the relevant dividend date will apply to the entire
Dividend Period following such determination date even if LIBOR increases during that period. As a result, holders of
Series A Preferred Stock will be subject to risks associated with fluctuation in interest rates and the possibility that
holders will receive dividends that are lower than expected. Interest rates have in the past and may in the future
experience volatility. In the past, the level of Three-Month LIBOR has experienced significant fluctuations. Historical
levels, fluctuations and trends of Three-Month LIBOR are not necessarily indicative of future levels. Any historical
upward or downward trend in Three-Month LIBOR is not an indication that Three-Month LIBOR is more or less
likely to increase or decrease at any time during the Floating Rate Period, and you should not take the historical levels
of Three-Month month LIBOR as an indication of its future performance. We have no control over a number of
factors, including economic, financial and political events that affect market fluctuations in interest rates.

Uncertainty relating to the LIBOR calculation process and potential phasing out of LIBOR in the future may
adversely affect the value of the Series A Preferred Stock.

Regulators and law enforcement agencies in the United Kingdom (the UK ) and elsewhere are conducting civil and
criminal investigations into whether the banks that contribute to the British Bankers Association (the BBA )in
connection with the calculation of daily LIBOR may have been under-reporting or otherwise manipulating or
attempting to manipulate LIBOR. A number of BBA member banks have entered into settlements with their regulators
and law enforcement agencies with respect to this alleged manipulation of LIBOR.

Actions by the BBA, regulators or law enforcement agencies may result in changes to the manner in which LIBOR is
determined or the establishment of alternative reference rates. For example, on July 27, 2017, the UK Financial
Conduct Authority announced that it intends to stop persuading or compelling banks to submit LIBOR rates after
2021. At this time, it is not possible to predict the effect of any such changes, any establishment of alternative
reference rates or any other reforms to LIBOR that may be enacted in the UK or elsewhere. Uncertainty as to the
nature of such potential changes, alternative reference rates or other reforms may adversely affect the trading market
for LIBOR-based securities, including the Series A Preferred Stock.

If LIBOR has been discontinued, we will determine whether to use a substitute or successor base rate that we have
determined in our sole discretion is most comparable to Three-Month LIBOR, as set forth under Description of Series
A Preferred Stock Dividend Rate. Unless we determine to use a substitute or successor base rate as so provided, if a
published Three-Month LIBOR rate is unavailable, the dividend rate on the Series A Preferred Stock during the
Floating Rate Period will be determined using the alternative methods set forth under Description of Series A
Preferred Stock Dividend Rate. Any of these alternative methods may result in dividend payments that are lower than
or that do not otherwise correlate over time with the dividend payments that would have been made on Series A
Preferred Stock during the Floating Rate Period if Three-Month LIBOR were available in its current form. Further, the
same costs and risks that may lead to the discontinuation or unavailability of Three-Month LIBOR may make one or
more of the alternative methods impossible or impracticable to determine. If, as set forth under Description of Series
A Preferred Stock Dividend Rate, a published Three-Month LIBOR rate is unavailable during the Floating Rate
Period and banks are unwilling to provide quotations for the calculation of LIBOR, the alternative method sets the
dividend rate for a Dividend Period as the same rate as the immediately preceding Dividend Period, which could
remain in effect in perpetuity unless we redeem the Series A Preferred Stock, and the value of the Series A Preferred
Stock may be adversely affected.

Holders of the Series A Preferred Stock may not be able to determine when a Change of Control giving rise to their

Change of Control Conversion Rights has occurred following a sale of substantially all of the properties or
assets of the Company and its subsidiaries, taken as a whole.
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and its subsidiaries, taken as a whole. There is no precise established definition of the phrase substantially all under
applicable law. Accordingly, the ability of a holder of Series A Preferred Stock to exercise his or her Change of
Control Conversion Right as a result of a sale of less than all of the properties or assets of the Company and its
subsidiaries, taken as a whole, to another person may be uncertain. In addition, some important corporate events, may
not, under the certificate of designations for the Series A Preferred Stock, constitute a Change of Control that would
give rise to a holder s Change of Control Conversion Right, even though those corporate events could, for example,
increase the level of our indebtedness or otherwise adversely affect our capital structure or the value of the Series A
Preferred Stock. See Description of the Series A Preferred Stock Limited Conversion Rights Upon a Change of
Control.

The Change of Control Conversion Right may make it more difficult for a party to acquire us or discourage a party
Jfrom acquiring us.

The Change of Control Conversion Right (as defined under Description of the Series A Preferred Stock Limited
Conversion Rights Upon a Change of Control ) may have the effect of discouraging a third party from making an
acquisition proposal for us or of delaying, deferring or preventing certain of our change of control transactions under
circumstances that otherwise could provide the holders of our Series A Preferred Stock with the opportunity to realize
a premium over the then-current market price of such equity securities or that stockholders may otherwise believe is in
their best interests.

If we are unable to redeem the Series A Preferred Stock on or after April 15, 2023, a substantial increase in the
Three-Month LIBOR Rate could negatively impact our ability to pay dividends on the Series A Preferred Stock.

If we do not repurchase or redeem our Series A Preferred Stock on or after April 15, 2023, a substantial increase in the
Three-Month LIBOR Rate could negatively impact our ability to pay distributions on such stock. We cannot assure
you that we will have adequate sources of capital to repurchase or redeem the Series A Preferred Stock on or after
April 15, 2023. If we are unable to repurchase or redeem the Series A Preferred Stock and our ability to pay dividends
on the Series A Preferred Stock is negatively impacted, the market value of the Series A Preferred Stock could be
materially adversely impacted.

Management will have broad discretion as to the use of the net proceeds from this offering, and we may not use the
proceeds effectively.

Our management will have broad discretion in the application of the net proceeds from this offering and could spend
the proceeds in ways that do not improve our results of operations or enhance the value of our Series A Preferred
Stock. For example, management could invest the proceeds in assets that do not produce attractive returns or to make
acquisitions of properties or businesses that do not prove to be attractive or otherwise are unsuccessful. Conversely,
management may not be able to identify and complete investments or acquisitions. Our failure to apply these funds
effectively could have a material adverse effect on our business, financial condition and results of operations and
cause the price of our Series A Preferred Stock to decline.

We may not have sufficient earnings and profits in order for dividends on the Series A Preferred Stock to be treated
as dividends for U.S. federal income tax purposes.

The dividends payable by us on the Series A Preferred Stock or common stock may exceed our current and
accumulated earnings and profits, as calculated for U.S. federal income tax purposes. If that occurs, it will result in the
amount of the dividends that exceed such earnings and profits being treated for U.S. federal income tax purposes first
as a return of capital to the extent of the beneficial owner s adjusted tax basis in the Series A Preferred Stock or
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unfavorable for corporate beneficial owners and may also be unfavorable to certain other beneficial owners. See

Material U.S. Federal Income Tax Considerations Consequences to U.S. holders of our Series A Preferred Stock and
common stock.
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You may be subject to tax if we make or fail to make certain adjustments to the Conversion Rate of the Series A
Preferred Stock even though you do not receive a corresponding cash distribution.

The Conversion Rate (as defined in Description of Series A Preferred Stock Limited Conversion Rights Upon a
Change of Control ) for the Series A Preferred Stock is subject to adjustment in certain circumstances. A failure to
adjust (or to adjust adequately) the Conversion Rate after an event that increases your proportionate interest in us

could be treated for U.S. federal income tax purposes as a deemed taxable dividend to you. If you are a non-U.S.

holder (as defined in Material U.S. Federal Income Tax Considerations ), any deemed dividend may be subject to U.S.
federal withholding tax at a 30% rate, or such lower rate as may be specified by an applicable treaty, which may be set
off against subsequent payments on the Series A Preferred Stock. See Material U.S. Federal Income Tax
Considerations.

You may be subject to tax if the liquidation preference exceeds the offering price of the Series A Preferred Stock
even though you do not receive a corresponding cash distribution.

If, in certain circumstances, the liquidation preference of the Series A Preferred Stock exceeds its offering price by
more than a de minimis amount, the difference (a redemption premium ) may be taxable as a constructive distribution
to you of additional Series A Preferred Stock over time. Any such constructive distribution must be taken into account
under principles similar to those governing the inclusion of accrued original issue discount. Under those principles,
holders would be required to include any redemption premium in gross income as it accrues under a constant yield
method. If you are a non-U.S. holder, any such constructive distribution may be subject to U.S. federal withholding

tax at a 30% rate, or such lower rate as may be specified by an applicable treaty, which may be set off against
subsequent payments on the Series A Preferred Stock. See Material U.S. Federal Income Tax Considerations.

Changes in tax laws and unanticipated tax liabilities could adversely affect our effective income tax rate and
profitability.

On December 22, 2017, President Trump signed an act referred to as the Tax Cuts and Jobs Act (the TCJA ), generally
effective for taxable years beginning after December 31, 2017, although some provisions have retroactive effect. The

TCIJA includes substantial amendments to the Internal Revenue Code of 1986 (as amended, the Code ) that

significantly change the taxation of individuals and business entities, including the rate of taxation, the taxation of

offshore earnings, the use of net operating losses and the deductibility of interest. Some of the changes could

adversely affect our business and financial condition.

Although we are currently evaluating the impact of the TCJA on our business, based on our current operations, we
believe the TCJA will not materially impact our business or financial condition. However, we have not completed our
accounting for the income tax effects of certain elements of the TCJA, including the new Global Intangible Low
Taxed Income and base erosion anti-abuse taxes. Due to the complexity of these new tax rules, we are continuing to
evaluate these provisions of the TCJA and whether such taxes are recorded as a current period expense when incurred
or whether such amounts should be factored into a company s measurement of its deferred taxes. As a result, we have
not included an estimate of the tax expense/benefit related to these items for the period ended December 31, 2017, nor
the period ended March 31, 2018. For more information, please see our Annual Report on Form 10-K for the year
ended December 31, 2017, as well as our consolidated financial statements and notes thereto, and our Quarterly
Report on Form 10-Q for the three months ended March 31, 2018, as well as our consolidated financial statements and
notes thereto, each of which is incorporated by reference in this prospectus supplement and the accompanying
prospectus.
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Our ability to use net operating losses to offset future taxable income may be subject to certain limitations. Our net
operating losses may also be subject to valuation allowances, which could adversely affect our operating results.

As of December 31, 2017, we had $35 million of net operating loss carry forwards available to offset future taxable
income. These net operating loss carry forwards will expire in various years beginning in 2018 if they are not utilized.
Utilization of these net operating losses depends on many factors, including our future taxable income, which cannot
be assured. In addition, there are limitations on the annual use of net operating loss carry forwards in certain situations
where changes occur in stock ownership of a company, including pursuant to offerings of equity. In the event we have
a change in ownership, as defined in Section 382 of the Code, our annual utilization of net operating loss carry
forwards could be limited. While the current offering is not expected to result in a change of ownership, this and other
equity issuances, or secondary sales, could, in combination, trigger a limitation on our ability to use our net operating
losses in the future and they may expire unutilized or underutilized.

At each reporting period, we assess the need for, or the sufficiency of, a valuation allowance against our deferred tax
assets, including net operating losses. Determining whether a valuation allowance for deferred tax assets is appropriate
requires significant judgment and an evaluation of all positive and negative evidence, including our estimate of future
taxable income. If our actual taxable income differs significantly from our estimates, we may need to establish or
revalue a valuation allowance for some or all of our net operating losses, which could have a material adverse effect
on our financial results and business.

Risks Related to Container Leasing

The recently implemented tariff on imported steel may impact the global market for steel, which could adversely
affect our business, results of operations and financial condition.

On March 8, 2018, President Trump signed a proclamation imposing a 25% tariff on imported steel products for an
indefinite amount of time under the Trade Expansion Act of 1962. The tariffs will be imposed on all steel imports,
other than those from Canada and Mexico, and the administration is considering exclusion requests from other
countries. The tariffs, and any responsive actions from the global community, could adversely impact the global
market for steel, which could adversely affect our business, results of operations and financial condition.
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USE OF PROCEEDS
We intend to use the net proceeds from the sale of the Series A Preferred Stock offered hereby, for general corporate
purposes, which may include share repurchases, debt repayment, investments in containers and other assets or
acquisitions. As of March 31, 2018, there was approximately $527.2 million outstanding under our senior secured

revolving credit facilities and the average interest rate was 3.5% per annum. Our senior secured revolving credit
facilities are scheduled to mature in March 2020, October 2020, and September 2020, respectively.
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The following table sets forth our ratio of earnings to fixed charges and preference dividends for the periods presented
and should be read in conjunction with our consolidated financial statements and notes thereto, incorporated by
reference in this prospectus supplement and the accompanying prospectus.

Year Ended December 31, Three
Months
Ended
March 31,
2013(2) 2014(2) 2015(2) 2016(2) 2017(2) 2018
Ratio of earnings to fixed charges and preference
dividends(1) 3.0 2.9 1.9 1.2 2.1 2.1

(1) For purposes of calculating the ratio of earnings to fixed charges and preference dividends, earnings available for
fixed charges consists of income from continuing operations before income taxes, extraordinary items,
cumulative effect of accounting changes, equity in net income of affiliates and fixed charges. Fixed charges
consist of interest expense and capitalized interest and an estimate of interest expense within rental expense.

(2) We had no shares of preferred stock outstanding for this period and did not pay any dividends on preferred stock
in this period. Therefore, the ratio of earnings to fixed charges and preference dividends is not different from the
ratio of earnings to fixed charges.
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DESCRIPTION OF SERIES A PREFERRED STOCK

The terms of the Series A Preferred Stock are contained in a certificate of designations that amended our amended

and restated certificate of incorporation. The following description is a summary of the material provisions of the

Series A Preferred Stock and the certificate of designations. It does not purport to be complete. You are strongly

encouraged to read the certificate of designations because it, and not this description, defines your rights as a holder

of shares of Series A Preferred Stock. A copy of the certificate of designations was filed by us with the SEC as an

exhibit to a Current Report on Form 8-K on March 28, 2018 and may be obtained from us, as described under
Where You Can Find Additional Information.

General

Our authorized capital stock consists of 84,000,000 shares of common stock, $0.0001 par value per share, and
5,000,000 shares of preferred stock, $0.0001 par value per share (the Preferred Stock ). Our amended and restated
certificate of incorporation authorizes our board of directors to issue shares of preferred stock and to classify and
reclassify any unissued shares of common stock or preferred stock into one or more classes or series of stock. The
preferred stock may be issued from time to time with such designations, preferences, conversion and other rights,
voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms or conditions of
redemption as shall be determined by the board of directors.

Our board of directors has adopted a certificate of designations to our amended and restated certificate of

incorporation establishing the number and fixing the terms, preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends or other distributions, qualifications and terms or conditions of redemption of a
series of our preferred stock classified as 8.50% Series A Fixed-to-Floating Rate Cumulative Perpetual Preferred

Stock (the Series A Preferred Stock ). The certificate of designations initially authorizes 4,000,000 shares of Series A
Preferred Stock. Our board of directors may authorize and issue additional shares of Series A Preferred Stock, from
time to time, without obtaining consent of the holders of shares of Series A Preferred Stock. As of May 2, 2018,
1,770,900 shares of Series A Preferred Stock were issued and outstanding.

The Series A Preferred Stock is listed on the NYSE under the symbol CAI PR A. The Series A Preferred Stock is
maintained in book-entry form registered in the name of the nominee, The Depository Trust Company ( DTC ) and we
expect any shares of the Series A Preferred Stock sold hereby will be issued and maintained in book-entry form
registered in the name of the nominee, The Depository Trust Company. See ~ Book-Entry Procedures.

The transfer agent, registrar and dividend disbursing agent for the Series A Preferred Stock is Computershare Trust
Company, N.A.

Maturity

The Series A Preferred Stock has no stated maturity and will not be subject to any sinking fund or mandatory
redemption. Shares of the Series A Preferred Stock will remain outstanding indefinitely unless we decide to redeem or
otherwise repurchase them or they become convertible and are converted as described below under ~ Limited
Conversion Rights Upon a Change of Control. We are not required to set apart for payment the funds to redeem the
Series A Preferred Stock.

The Series A Preferred Stock ranks: (i) senior to all of our common stock and any other equity securities that we may

issue in the future, the terms of which specifically provide that such equity securities rank junior to the Series A
Preferred Stock, in each case with respect to payment of dividends and amounts upon liquidation, dissolution or
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Stock, in each case with respect to payment of dividends and amounts upon liquidation,
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dissolution or winding up, which we refer to as Parity Stock; (iii) junior to all other equity securities we issue, the
terms of which specifically provide that such equity securities rank senior to the Series A Preferred Stock, in each case
with respect to payment of dividends and amounts upon liquidation, dissolution or winding up (any such issuance
would require the affirmative vote of the holders of at least two-thirds of the outstanding shares of Series A Preferred
Stock), which we refer to as  Senior Stock; and (iv) junior to all of our existing and future indebtedness.

Dividend Rate

Holders of shares of the Series A Preferred Stock are entitled to receive, when, as and if declared by our board of
directors, out of funds legally available for the payment of dividends, cumulative cash dividends at an annual rate of
8.50% of the $25.00 liquidation preference per annum (the Fixed Dividend Rate ) during the Fixed Rate Period (as
defined below). The Fixed Dividend Rate shall accrue from, and including, the date of original issuance to, but not
including, April 15, 2023 (the Fixed Rate Period ). On and after April 15, 2023 (the Floating Rate Period ), dividends
on the Series A Preferred Stock shall accrue at an annual rate equal to the sum of (a) Three-Month LIBOR (as defined
below) as calculated on each applicable Date of Determination (as defined below) and (b) 5.82% of the $25.00
liquidation preference per share of Series A Preferred Stock (the Floating Dividend Rate ).

The term Three-Month LIBOR means, on the second Business Day (as defined below) in London immediately
preceding the first day of each relevant Dividend Period for the Series A Preferred Stock or, if applicable, the
redemption date each a ( Date of Determination ):

the rate (expressed as a percentage per year) for deposits in U.S. dollars having an index maturity of three
months, in amounts of at least $1,000,000, as such rate appears on Bloomberg, L.P. page US0003M at
approximately 11:00 a.m. (London time) on such Date of Determination; or

if no such rate appears on Bloomberg, L.P. page US0003M or if the Bloomberg, L.P. page US0003M is not
available at approximately 11:00 a.m. (London time) on the relevant Date of Determination, then we will
select four nationally-recognized banks in the London interbank market and request that the principal
London offices of those four selected banks provide us with their offered quotation for deposits in U.S.
dollars for a period of three months, commencing on the first day of the applicable Dividend Period, to prime
banks in the London interbank market at approximately 11:00 a.m. (London time) on that Date of
Determination for the applicable Dividend Period. Offered quotations must be based on a principal amount
equal to an amount that, in our discretion, is representative of a single transaction in U.S. dollars in the
London interbank market at that time. If at least two quotations are provided, the Three-Month LIBOR Rate
for such Dividend Period will be the arithmetic mean (rounded upward if necessary, to the nearest 0.00001
of 1%) of those quotations. If fewer than two quotations are provided, the Three-Month LIBOR Rate for
such Dividend Period will be the arithmetic mean (rounded upward if necessary, to the nearest 0.00001 of
1%) of the rates quoted at approximately 11:00 a.m. (New York City time) on that Date of Determination for
such Dividend Period by three nationally-recognized banks in New York, New York selected by us, for
loans in U.S. dollars to nationally-recognized European banks (as selected by us), for a period of three
months commencing on the first day of such Dividend Period. The rates quoted must be based on an amount
that, in our discretion, is representative of a single transaction in U.S. dollars in that market at that time. If
fewer than three New York City banks selected by us do not quote rates in the manner described above, the
Three-Month LIBOR Rate for the applicable Dividend Period will be the same as for the immediately
preceding Dividend Period, or, if there was no such Dividend Period, the dividend shall be calculated at the
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Dividends on the Series A Preferred Stock shall accrue daily and be cumulative from, and including, the date of
original issue and shall be payable quarterly on the 15th day of each of April, July, October and January (each, a

Dividend Payment Date ); provided that if any Dividend Payment Date is not a Business Day, then the dividend which
would otherwise have been payable on that Dividend Payment Date may be paid on the next succeeding Business
Day, and no interest, additional dividends or other sums will accrue on the amount so payable for the period from and
after that Dividend Payment Date to that next succeeding Business Day. Holders of the Series A Preferred Stock
offered hereby will be entitled to receive the full amount of all dividends payable in respect of the Series A Preferred
Stock after the Dividend Payment Date immediately preceding the date of original issuance of such shares. Holders of
the shares of Series A Preferred Stock will not be entitled to receive dividends paid on any Dividend Payment Date if
such shares were not issued and outstanding on the record date for such dividend. Any dividend payable on the Series
A Preferred Stock, including dividends payable for any partial Dividend Period, will be computed on the basis of a
360-day year consisting of twelve 30-day months. Dividends will be payable to holders of record as they appear in our
stock records for the Series A Preferred Stock at the close of business on the applicable record date, which shall be the
Ist day of each of April, July, October and January, whether or not a Business Day, in which the applicable Dividend
Payment Date falls (each, a Dividend Record Date ).

No dividends on shares of Series A Preferred Stock shall be authorized by our board of directors or paid or set apart

for payment by us at any time when the payment thereof would be unlawful under the laws of the State of Delaware,

or when the terms and provisions of any agreement of ours, including any agreement relating to our indebtedness (the
Limiting Documents ), prohibit the authorization, payment or setting apart for payment thereof or provide that the

authorization, payment or setting apart for payment thereof would constitute a breach of the Limiting Documents or a

default under the Limiting Documents, or if the authorization, payment or setting apart for payment shall be restricted

or prohibited by law. You should review the information appearing above under Risk Factors We could be prevented

from paying cash dividends on the Series A Preferred Stock for information as to, among other things, other

circumstances under which we may be unable to pay dividends on the Series A Preferred Stock.

Notwithstanding the foregoing, dividends on the Series A Preferred Stock will accrue regardless of whether (i) the
terms of any Senior Stock we may issue or agreements we may enter into, including any documents governing our
indebtedness, at any time prohibit the current payment of dividends, (ii) we have earnings, (iii) there are funds legally
available for the payment of such dividends; or (iv) such dividends are declared by our board of directors. No interest,
or sum in lieu of interest, will be payable in respect of any dividend payment or payments on the Series A Preferred
Stock which may be in arrears, and holders of the Series A Preferred Stock will not be entitled to any dividends in
excess of full cumulative dividends described above. Any dividend payment made on the Series A Preferred Stock
shall first be credited against the earliest accumulated but unpaid dividend due with respect to those shares.

Future dividends on our common stock and preferred stock, including the Series A Preferred Stock offered pursuant to
this prospectus supplement, will be at the discretion of our board of directors, and will depend on, among other things,
our results of operations, cash flow from operations, financial condition and capital requirements, any debt service
requirements and any other factors our board of directors deems relevant. Accordingly, we cannot guarantee that we
will be able to pay cash dividends on our preferred stock or what the actual dividends will be for any future period.

Unless full cumulative dividends on the Series A Preferred Stock have been or contemporaneously are declared and
paid or declared and a sum sufficient for the payment thereof is set apart for payment for all past Dividend Periods, no
dividends shall be declared or paid or set aside for payment upon shares of any Junior Stock or Parity Stock we may
issue, nor shall any other dividend be declared or made upon such shares of Junior Stock or Parity Stock. In addition,
no shares of any Junior Stock or Parity Stock shall be redeemed, purchased or otherwise acquired for any
consideration (or any moneys paid to or made available for a sinking fund for the redemption of any such shares) by
us (except as mandatorily required by the terms of such equity security or by conversion into or exchange for shares of
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When dividends are not paid in full (or a sum sufficient for such full payment is not so set apart) upon the Series A
Preferred Stock and the shares of any other series of preferred stock that we may issue ranking on parity as to
dividends with the Series A Preferred Stock, all dividends declared upon the Series A Preferred Stock and any other
series of preferred stock ranking on parity that we may issue as to dividends with the Series A Preferred Stock shall be
declared pro rata so that the amount of dividends declared per share of Series A Preferred Stock and such other series
of preferred stock that we may issue shall in all cases bear to each other the same ratio that accrued dividends per
share on the Series A Preferred Stock and such other series of preferred stock that we may issue (which shall not
include any accrual in respect of unpaid dividends for prior Dividend Periods if such preferred stock does not have a
cumulative dividend) bear to each other. No interest, or sum of money in lieu of interest, shall be payable in respect of
any dividend payment or payments on the Series A Preferred Stock which may be in arrears.

Liquidation Preference

Upon the voluntary or involuntary liquidation, dissolution or winding up of our affairs, then, before any distribution or
payment shall be made to the holders of any common stock or any other class or series of Junior Stock, the holders of
Series A Preferred Stock shall be entitled to receive out of its assets legally available for distribution to stockholders,
liquidating distributions in the amount of the liquidation preference, or $25.00 per share, plus an amount equal to all
dividends (whether or not declared) accrued and unpaid thereon to and including the date of payment. After payment
of the full amount of the liquidating distributions to which they are entitled, the holders of Series A Preferred Stock
will have no right or claim to any of our remaining assets. In the event that, upon any such voluntary or involuntary
liquidation, dissolution or winding up, our available assets are insufficient to pay the amount of the liquidating
distributions on all outstanding shares of Series A Preferred Stock and the corresponding amounts payable on all
Senior Stock and Parity Stock, then after payment of the liquidating distribution on all outstanding Senior Stock, the
holders of the Series A Preferred Stock and all other such classes or series of Parity Stock shall share ratably in any
such distribution of assets in proportion to the full liquidating distributions to which they would otherwise be
respectively entitled. For such purposes, our consolidation or merger with or into any other entity, or the sale, lease or
conveyance of all or substantially all of our property or business, or a statutory share exchange or the occurrence of a
Change of Control shall not be deemed to constitute our voluntary or involuntary liquidation, dissolution or winding

up.

The certificate of designations for the Series A Preferred Stock does not contain any provision requiring funds to be
set aside to protect the liquidation preference of the Series A Preferred Stock.

Redemption

Optional Redemption

On and after April 15, 2023, we may, at our option, upon not less than thirty (30) days nor more than sixty (60) days
written notice, redeem the Series A Preferred Stock, in whole or in part, at any time or from time to time, for cash, at a
redemption price of $25.00 per share, plus any accumulated and unpaid dividends thereon to, but not including, the
date fixed for redemption. If we elect to redeem any shares of Series A Preferred Stock as described in this paragraph,
we may use any available cash to pay the redemption price.

Special Optional Redemption

Upon the occurrence of a Change of Control, subject to any restrictions imposed by any Limiting Document, we may,
at our option, upon not less thirty (30) days nor more than sixty (60) days written notice, redeem the Series A

Preferred Stock, in whole or in part, within one hundred twenty (120) days after the first date on which such Change

Table of Contents 41



Edgar Filing: CAl International, Inc. - Form 424B5

of Control occurred, for cash, at a redemption price of $25.00 per share, plus any accumulated and unpaid dividends
thereon to, but not including, the date fixed for redemption. If, prior to the Change of Control Conversion Date, we
have provided notice of our election to redeem some or all of the shares

S-20

Table of Contents 42



Edgar Filing: CAl International, Inc. - Form 424B5

Table of Conten

of Series A Preferred Stock (whether pursuant to our optional redemption right described above under ~ Optional
Redemption or this special optional redemption right), the holders of shares of Series A Preferred Stock will not have
the Change of Control Conversion Right (as defined below and as described below under =~ Limited Conversion Rights
Upon a Change of Control ) with respect to the shares called for redemption. If we elect to redeem any shares of the
Series A Preferred Stock as described in this paragraph, we may use any available cash to pay the redemption price.

A Change of Control is deemed to occur when, after the original issuance of the Series A Preferred Stock, the
following have occurred:

the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger,
arrangement, amalgamation or consolidation), in one or a series of related transactions, of all or substantially
all of the properties or assets of the Company and its subsidiaries, taken as a whole, to any person (as that
term is used in Section 13(d)(3) of the Exchange Act); or

the consummation of any transaction or series of related transactions (including, without limitation, any
merger, arrangement, amalgamation or consolidation), the result of which is that any person (as defined
above) becomes the beneficial owner, directly or indirectly, of more than 50% of the total voting power of
all of our common stock entitled to vote generally in the election of our directors; and provided, that such
person will be deemed to have beneficial ownership of all securities that such person has the right to acquire,
whether such right is currently exercisable or is exercisable only upon the occurrence of a subsequent
condition.

Redemption Procedures

A notice of redemption will be mailed at least thirty (30) days but not more than sixty (60) days before the redemption
date to each holder of record of Series A Preferred Stock at the address shown on our share transfer books maintained
by the transfer agent, registrar and dividend disbursing agent at the address of such holders shown therein. Each notice
shall state: (i) the redemption date, (ii) the number of shares of Series A Preferred Stock to be redeemed, (iii) the
redemption price of $25.00 per share of Series A Preferred Stock, plus any accrued and unpaid dividends to and
including the date fixed for redemption, (iv) the place or places where any certificates issued for Series A Preferred
Stock other than through DTC book-entry described below, are to be surrendered for payment of the redemption price,
(v) that dividends on the Series A Preferred Stock will cease to accrue on such redemption date, and (vi) any other
information required by law or by the applicable rules of any exchange upon which the Series A Preferred Stock may
be listed or admitted for trading. If fewer than all outstanding shares of Series A Preferred Stock are to be redeemed,
the notice mailed to each such holder thereof shall also specify the number of shares of Series A Preferred Stock to be
redeemed from each such holder and the number of shares of Series A Preferred Stock to be redeemed from each such
holder will be determined by us, and such shares of Series A Preferred Stock will be redeemed by such method of
selection as DTC shall determine, pro rata or by lot, with adjustments to avoid redemption of fractional shares.

At our election, on or prior to the redemption date, we may irrevocably deposit the redemption price (including
accrued and unpaid dividends) of the Series A Preferred Stock so called for redemption in trust for the holders thereof
with a bank or trust company, in which case the notice to holders of shares of Series A Preferred Stock will (i) state
the date of such deposit, (ii) specify the office of such bank or trust company as the place of payment of the
redemption price, and (iii) require such holders to surrender any certificates issued for shares of Series A Preferred
Stock other than through the DTC book-entry described below at such place on or about the date fixed in such
redemption notice (which may not be later than such redemption date) against payment of the redemption price
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(including all accrued and unpaid dividends to the redemption date). Any interest or other earnings earned on the
redemption price (including all accrued and unpaid dividends) deposited with a bank or trust company will be paid to
us. Any monies so deposited that remain unclaimed by the holders of shares of Series A Preferred Stock at the end of
six months after the redemption date will be returned to us by such bank or trust company. If we make such a deposit,
shares of Series A Preferred Stock shall not be considered outstanding for purposes of voting or determining shares
entitled to vote on any matter on or after the date of such deposit.
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On or after the date fixed for redemption, each holder of shares of Series A Preferred Stock that holds a certificate,

other than through the DTC book-entry procedures described below under =~ Book-Entry Procedures, must present and
surrender each certificate representing his or her Series A Preferred Stock to us at the place designated in the

applicable notice of redemption and thereupon the redemption price of such shares will be paid to or on the order of

the person whose name appears on such certificate representing the Series A Preferred Stock as the owner thereof,

each surrendered certificate will be canceled and the shares will be retired and restored to the status of undesignated,
authorized shares of Preferred Stock.

If we redeem any shares of Series A Preferred Stock and if the redemption date occurs after a Dividend Record Date
and on or prior to the related Dividend Payment Date, the dividend payable on such Dividend Payment Date with
respect to such shares called for redemption shall be payable on such Dividend Payment Date to the holders of record
at the close of business on such Dividend Record Date and shall not be payable as part of the redemption price for
such shares.

Limited Conversion Rights Upon a Change of Control

Upon the occurrence of a Change of Control, each holder of shares of Series A Preferred Stock will have the right
(unless, prior to the Change of Control Conversion Date, we have provided or provide irrevocable notice of our

election to redeem the Series A Preferred Stock as described above under ~ Redemption Optional Redemption, or
Redemption Special Option Redemption, in which case such holder will only have the right with respect to the shares
of Series A Preferred Stock not called for redemption (unless we default in the payment of the redemption price and
accumulated and unpaid dividends in which case such holder will again have a conversion right with respect to the
shares of Series A Preferred Stock subject to such default in payment)) to convert some or all of the shares of Series A
Preferred Stock held by such holder (the Change of Control Conversion Right ) on the Change of Control Conversion
Date into a number of shares of our common stock per share of Series A Preferred Stock (the Common Stock
Conversion Consideration ), which is equal to the lesser of:

the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference per share of Series A
Preferred Stock plus the amount of any accumulated and unpaid dividends (whether or not declared) to, but
not including, the Change of Control Conversion Date (unless the Change of Control Conversion Date is
after a record date for a Series A Preferred Stock dividend payment and prior to the corresponding 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 Stock Price (such quotient, the Conversion Rate ); and

2.30521 shares of common stock (the Share Cap ), subject to certain adjustments described below. The Share
Cap was derived by dividing the $25.00 liquidation preference by $10.845 (50% of the last sale price of our
common stock as reported on the NYSE on March 21, 2018).
The Share Cap is subject to pro rata adjustments for any share splits (including those effected pursuant to a
distribution of our common stock), subdivisions or combinations (in each case, a Share Split ) with respect to our
common stock as follows: the adjusted Share Cap as the result of a Share Split will be the number of shares of our
common stock that is equivalent to the product obtained by multiplying (i) the Share Cap in effect immediately prior
to such Share Split by (ii) a fraction, the numerator of which is the number of shares of our common stock outstanding
after giving effect to such Share Split and the denominator of which is the number of shares of our common stock
outstanding immediately prior to such Share Split.
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In the case of a Change of Control pursuant to which our common stock will be converted into cash, securities or

other property or assets (including any combination thereof) (the Alternative Form Consideration ), a holder of Series
A Preferred Stock will receive upon conversion of such Series A Preferred Stock the kind and amount of Alternative
Form Consideration which such holder would have owned or been entitled to receive upon the Change of Control had
such holder held a number of shares of our common stock equal to the Common Stock
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Conversion Consideration immediately prior to the effective time of the Change of Control (the Alternative
Conversion Consideration, and the Common Stock Conversion Consideration or the Alternative Conversion
Consideration, as may be applicable to a Change of Control, is referred to as the Conversion Consideration ).

If the holders of our common stock have the opportunity to elect the form of consideration to be received in the
Change of Control, the Conversion Consideration will be deemed to be the kind and amount of consideration actually
received by holders of a majority of our common stock that voted for such an election (if electing between two types
of consideration) or holders of a plurality of our common stock that voted for such an election (if electing between
more than two types of consideration), as the case may be, and will be subject to any limitations to which all holders
of our common stock 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 shares of common stock upon the conversion of shares of Series A Preferred Stock.
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 as described above under =~ Redemption Special Optional Redemption or our optional redemption
right as described above under =~ Redemption Optional Redemption, holders of shares of Series A Preferred Stock will
not have any right to convert such shares of Series A Preferred Stock that we have so elected to redeem or

subsequently selected for redemption, and any such shares of Series A Preferred Stock that have been surrendered 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. If we elect to redeem shares of Series A Preferred

Stock that would otherwise be converted into the applicable Conversion Consideration on a Change of Control
Conversion Date, such shares of Series A Preferred Stock will not be so converted and the holders of such shares will

be entitled to receive on the applicable redemption date $25.00 per share of Series A Preferred Stock, plus any
accumulated and unpaid dividends thereon to, but not including, the redemption date.

Notwithstanding the foregoing, the holders of shares of Series A Preferred Stock will not have the Change of Control
Conversion Right if (i) the acquiror has shares listed or quoted on a National Exchange or listed or quoted on an
exchange or quotation system that is a successor to a National Exchange, and (ii) the Series A Preferred Stock remains
continuously listed or quoted on a National Exchange or listed or quoted on an exchange or quotation system that is a
successor to a National Exchange.

Within fifteen (15) days following the occurrence of a Change of Control, we will provide to holders of shares of
Series A Preferred Stock a notice of occurrence of the Change of Control that describes the resulting Change of
Control Conversion Right. This notice will state the following:

the events constituting the Change of Control;

the date of the Change of Control,;

the last date on which the holders of shares of Series A Preferred Stock may exercise their Change of Control
Conversion Right;
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the method and period for calculating the Common Stock Price;

the Change of Control Conversion Date;

that if, prior to the Change of Control Conversion Date, we have provided or provide irrevocable notice of
our election to redeem all or any shares of our Series A Preferred Stock, holders will not be able to convert
their shares of Series A Preferred Stock designated for redemption and such shares will be redeemed on the
related redemption date, even if such shares have already been tendered for conversion pursuant to the
Change of Control Conversion Right (unless we default in payment of the redemption price and all
accumulated and unpaid dividends);
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if applicable, the type and amount of Alternative Conversion Consideration entitled to be received per share
of Series A Preferred Stock;

the name and address of the paying agent and the conversion agent;

the procedures that the holders of shares of Series A Preferred Stock must follow to exercise the Change of
Control Conversion Right; and

the last date on which holders of shares of Series A Preferred Stock may withdraw shares surrendered for

conversion and the procedures such holders must follow to effect such a withdrawal.
We will issue a press release for publication on the Dow Jones & Company, Inc., Business Wire, PR Newswire or
Bloomberg Business News (or, if these organizations are not in existence at the time of issuance of the press release,
such other news or press organization as is reasonably calculated to broadly disseminate the relevant information to
the public), or post a 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 shares of Series A Preferred
Stock.

To exercise the Change of Control Conversion Right, the holders of shares of Series A Preferred Stock will be
required to deliver, on or before the close of business on the Change of Control Conversion Date, the certificates (if
any) representing the shares of Series A Preferred Stock to be converted, duly endorsed for transfer, together with a
written conversion notice completed, to our transfer agent, or, in the case of shares of Series A Preferred Stock held in
global form, comply with the applicable procedures of DTC. The conversion notice must state:

the relevant Change of Control Conversion Date;

the number of shares of Series A Preferred Stock to be converted; and

that such shares of Series A Preferred Stock are to be converted pursuant to the applicable provisions of the
Series A Preferred Stock.
The Change of Control Conversion Date is the date the shares of Series A Preferred Stock are to be converted, which
will be a Business Day that is no fewer than twenty (20) days nor more than thirty-five (35) days after the date on
which we provide the notice described above to the holders of shares of Series A Preferred Stock.

The Common Stock Price will be (i) if the consideration to be received in the Change of Control by the holders of
shares of our common stock is solely cash, the amount of cash consideration per share of our common stock or (ii) if
the consideration to be received in the Change of Control by holders of shares of our common stock is other than
solely cash (x) the average of the closing sale prices per share of our common stock (or, if no closing sale price is
reported, the average of the closing bid and ask prices or, if more than one in either case, the average of the average
closing bid and the average closing ask prices) for the ten consecutive trading days immediately preceding, but not
including, the effective date of the Change of Control as reported on the principal U.S. securities exchange on which
our common stock is then traded, or (y) the average of the last quoted bid prices for our common stock in the
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over-the-counter market as reported by OTC Market Group Inc. or similar organization for the ten (10) consecutive
trading days immediately preceding, but not including, the effective date of the Change of Control, if our common
stock is not then listed for trading on a U.S. securities exchange.

Holders of shares of Series A Preferred Stock may withdraw any notice of exercise of a Change of Control
Conversion Right (in whole or in part) by a written notice of withdrawal delivered to our transfer agent prior to the
close of business on the Business Day prior to the Change of Control Conversion Date. The notice of withdrawal must
state:

the number of withdrawn shares of Series A Preferred Stock;
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if certificated Series A Preferred Stock has been issued, the certificate numbers of the withdrawn shares of
Series A Preferred Stock; and

the number of shares of Series A Preferred Stock, if any, which remain subject to the conversion notice.
Notwithstanding the foregoing, if the shares of Series A Preferred Stock are held in global form, the conversion notice
and/or the notice of withdrawal, as applicable, must comply with applicable procedures of DTC.

Shares of Series A Preferred Stock as to which the Change of Control Conversion Right has been properly exercised
and for which the conversion notice has not been properly withdrawn will be converted into the applicable Conversion
Consideration in accordance with the Change of Control Conversion Right on the Change of Control Conversion
Date, unless prior to the Change of Control Conversion Date we have provided or provide notice of our election to
redeem such shares of Series A Preferred Stock.

We will deliver amounts owing upon conversion no later than the third Business Day following the Change of Control
Conversion Date.

In connection with the exercise of any Change of Control Conversion Right, we will comply with all federal,
provincial and state securities laws and stock exchange rules in connection with any conversion of Series A Preferred
Stock into shares of our common stock or other property.

The Change of Control conversion feature may make it more difficult for a party to take over our company or
discourage a party from taking over us.

Except as provided above in connection with a Change of Control, shares of Series A Preferred Stock are not
convertible into or exchangeable for any other securities or property.

Voting Rights
Except as indicated below, the holders of the Series A Preferred Stock will have no voting rights.

If either a Dividend Penalty Event or Delisting Event has occurred, the number of directors then constituting our board
of directors will be increased by two (if not already increased pursuant to this provision or by reason of similar types
of provisions with respect to other classes or series of voting preferred stock) and the holders of the Series A Preferred
Stock, voting together as a single class with the holders of any other series of Parity Stock upon which like voting
rights have been conferred and are exercisable (any such other series, the voting preferred stock ), will have the right to
elect these two additional directors (if not already increased pursuant to this provision or by reason of similar types of
provisions with respect to other classes or series of voting preferred stock) at an annual meeting of stockholders or a
properly called special meeting of the holders of the Series A Preferred Stock and such voting preferred stock and at
each subsequent annual meeting of stockholders until the Dividend Penalty Event or Delisting Event, as the case may
be, has been cured. A Dividend Penalty Event will be cured whenever all arrears in dividends on the Series A
Preferred Stock and the voting preferred stock then outstanding have been paid and full dividends on the Series A
Preferred Stock and the voting preferred stock for the then current Dividend Period have been paid in full or declared
and set apart for payment in full.

The two additional directors shall serve in accordance with the provisions of our amended and restated certificate of

incorporation and our amended and restated bylaws, and for the avoidance of doubt, such additional directors shall
serve as a special class of directors. A Delisting Event will be cured once the Series A Preferred Stock has been listed
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Dividend Penalty Event or Delisting Event, as the case may be, has been cured, then the right of the holders of the
Series A Preferred Stock and the voting preferred stock to elect these two additional directors will cease, the terms of
office of these two directors will forthwith terminate, the special class designation will be terminated and the number
of directors constituting our board of directors will be reduced accordingly. However, the right of the holders of the
Series A Preferred Stock and the voting preferred stock to elect two additional directors will again vest if a subsequent
Dividend Penalty Event or Delisting Event shall occur.

A Dividend Penalty Event shall have occurred whenever dividends on any shares of Series A Preferred Stock are in
arrears for six or more Dividend Periods, whether or not consecutive.

A Delisting Event shall have occurred if, after May 15, 2018 the Series A Preferred Stock is not listed for trading on
the NYSE, the NYSE American or NASDAQ (each a National Exchange ) or listed or quoted on an exchange or
quotation system that is a successor to a National Exchange for a period of one hundred eighty (180) consecutive

days.

Unless we have received the approval of two-thirds of the votes entitled to be cast by the holders of outstanding Series
A Preferred Stock, voting separately as a class, either at a meeting of stockholders or by written consent, we will not:

amend, alter or repeal any provisions of our amended and restated certificate of incorporation or the share
designation relating to the Series A Preferred Stock whether by merger, consolidation or otherwise, to affect
materially and adversely the rights, preferences, privileges or voting powers of the holders of the Series A
Preferred Stock; or

authorize, create or increase the authorized amount of, any class or series of beneficial interest having rights
senior to the Series A Preferred Stock with respect to the payment of dividends or amounts upon liquidation,
dissolution or winding up.
For purposes of the foregoing voting requirements, neither of the following shall be deemed to materially and
adversely affect the rights, preferences or voting powers of the Series A Preferred Stock:

the amendment of provisions of the amended and restated certificate of incorporation so as to authorize or
create or to increase the authorized amount of, any Junior Stock or any Parity Stock, including additional
shares of Series A Preferred Stock; nor

any filing with the Delaware Secretary of State by us, including in connection with a merger, consolidation
or otherwise, in which (1) we are the surviving entity and the Series A Preferred Stock remains outstanding
with the terms thereof materially unchanged in any respect adverse to the holders thereof; (2) the resulting,
surviving or transferee entity is organized under the laws of any state and substitutes or exchanges the Series
A Preferred Stock for other preferred equity or shares having preferences, conversion and other rights, voting
powers, restrictions, limitations as to dividends, qualifications and terms and conditions of redemption
thereof identical to that of the Series A Preferred Stock (except for changes that do not materially and
adversely affect the Series A Preferred Stock); or (3) upon effectiveness of such merger, consolidation or
other transaction giving rise to the filing (and if such effectiveness occurs before April 15, 2023, a Change of
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Control shall have occurred on or prior to such effectiveness), the Series A Preferred Holders would be
entitled to receive in exchange for their Series A Preferred Stock without further action by such holder cash
consideration equal to the redemption price described under =~ Redemption Optional Redemption above
including all accumulated and unpaid dividends (whether or not declared) to, but not including, the date of
such effectiveness and funds sufficient to pay the redemption price for all shares of Series A Preferred Stock
will be set aside for payment.

The above voting provisions will not apply with respect to shares of Series A Preferred Stock if, at or before the time

when the act with respect to which the vote would otherwise be required is effected, such outstanding
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shares of Series A Preferred Stock either are subject to (1) a notice of redemption pursuant to the provisions described
above under = Redemption Optional Redemption or  Redemption Special Optional Redemption above and funds
sufficient to pay the applicable redemption price, including accumulated and unpaid dividends, for all of such shares

of Series A Preferred Stock called for redemption have been set aside for payment or (2) a Change of Control

Conversion Right which has been properly exercised and not withdrawn.

When the Series A Preferred Stock is entitled to vote, such shares are entitled to one vote per share. In any matter in
which the Series A Preferred Stock may vote as a single class with any other series of our preferred stock (as
described in this prospectus supplement or as may be required by law), each share of Series A Preferred Stock shall be
entitled to one vote per $25.00 of stated liquidation preference.

However, we may create additional series or classes of Parity Stock and Junior Stock, increase the authorized number
of shares of Parity Stock (including the Series A Preferred Stock) and Junior Stock and issue additional series of
Parity Stock and Junior Stock without the consent of any holder of the Series A Preferred Stock.

The holders of Series A Preferred Stock are not entitled to vote separately as a class or series on an amendment to our
amended and restated certificate of incorporation, except as would be unlawful under the laws of the State of
Delaware.

Information Rights

During any period in which we are not subject to Section 13 or 15(d) of the Exchange Act and any shares of Series A
Preferred Stock are outstanding, we will: (i) transmit by mail to all holders of shares of Series A Preferred Stock, as
their names and addresses appear in our record books, and without cost to such holders, copies of the annual reports
and quarterly reports that we would have been required to file with the SEC pursuant to Section 13 or 15(d) of the
Exchange Act if we were subject to such sections (other than any exhibits that would have been required); and

(ii) promptly upon written request, supply copies of such reports to any prospective holder of shares of Series A
Preferred Stock. We will mail the reports to the holders of shares of Series A Preferred Stock within fifteen (15) days
after the respective dates by which we would have been required to file the reports with the SEC if we were subject to
Section 13 or 15(d) of the Exchange Act.

Preemptive Rights

No holders of Series A Preferred Stock will, as holders of Series A Preferred Stock, have any preemptive rights to
purchase or subscribe for our common stock or any of our other securities.

Book-Entry Procedures

DTC acts as securities depositary for the Series A Preferred Stock. We will issue one or more fully registered global
securities certificates in the name of DTC s nominee, Cede & Co. These certificates will represent the total aggregate
number of shares of Series A Preferred Stock. We will deposit these certificates with DTC or a custodian appointed by
DTC. We will not issue certificates to you for shares of Series A Preferred Stock that you purchase, unless DTC s
services are discontinued as described below.

Title to book-entry interests in the Series A Preferred Stock will pass by book-entry registration of the transfer within

the records of DTC, as the case may be, in accordance with their respective procedures. Book-entry interests in the
securities may be transferred within DTC in accordance with procedures established for these purposes by DTC.
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DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a member
of the Federal Reserve System, a clearing corporation within the meaning of the New York Uniform Commercial
Code, and a clearing agency registered under the provisions of Section 17A of the Exchange Act. DTC holds
securities that its participants, referred to as Direct Participants, deposit with DTC. DTC also facilitates the settlement
among Direct Participants of securities transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry changes in Direct Participants accounts, thereby eliminating the need for physical
movement of securities certificates. Direct Participants include securities brokers and dealers, banks, trust companies,
clearing corporations, and certain other organizations. DTC is owned by a number of its Direct Participants and by the
New York Stock Exchange, Inc., the NASDAQ Amex, and the Financial Industry Regulatory Authority, Inc. Access
to the DTC system is also available to others such as securities brokers and dealers, banks and trust companies that
clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly, referred to as
Indirect Participants. The rules applicable to DTC and its Direct and Indirect Participants are on file with the SEC.

When you purchase shares of Series A Preferred Stock within the DTC system, the purchase must be made by or
through a Direct Participant. The Direct Participant will receive a credit for the shares of Series A Preferred Stock on
DTC srecords. You, as the actual owner of such shares of Series A Preferred Stock, are the beneficial owner. Your
beneficial ownership interest will be recorded on the Direct and Indirect Participants records, but DTC will have no
knowledge of your individual ownership. DTC s records reflect only the identity of the Direct Participants to whose
accounts Series A Preferred Stock are credited.

You will not receive written confirmation from DTC of your purchase. The Direct or Indirect Participants through
whom you purchased your shares of Series A Preferred Stock should send you written confirmations providing details
of your transactions, as well as periodic statements of your holdings. The Direct and Indirect Participants are
responsible for keeping an accurate account of the holdings of their customers like you.

Transfers of ownership interests held through Direct and Indirect Participants will be accomplished by entries on the
books of Direct and Indirect Participants acting on behalf of the beneficial owners.

The laws of some states may require that specified purchasers of securities take physical delivery of shares of Series A
Preferred Stock in definitive form. These laws may impair the ability to transfer beneficial interests in the global
certificates representing the Series A Preferred Stock.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to beneficial owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

We understand that, under DTC s existing practices, in the event that we request any action of holders, or an owner of
a beneficial interest in a global security such as you desires to take any action which a holder is entitled to take under
our amended and restated certificate of incorporation, as amended or supplemented, DTC would authorize the Direct
Participants holding the relevant shares to take such action, and those Direct Participants and any Indirect Participants
would authorize beneficial owners owning through those Direct and Indirect Participants to take such action or would
otherwise act upon the instructions of beneficial owners owning through them.

Redemption notices will be sent to Cede & Co. If less than all of the outstanding shares of Series A Preferred Stock

are being redeemed, DTC will reduce each Direct Participant s holdings of shares of Series A Preferred Stock in
accordance with its procedures.
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soon as possible after the record date. The omnibus proxy assigns Cede & Co. s consenting or voting rights to those
Direct Participants to whose accounts the Series A Preferred Stock is credited on the record date, which are identified
in a listing attached to the omnibus proxy.

Dividends on the Series A Preferred Stock will be paid directly to DTC. DTC s practice is to credit participants
accounts on the relevant payment date in accordance with their respective holdings shown on DTC s records unless
DTC has reason to believe that it will not receive payment on that payment date.

Payments by Direct and Indirect Participants to beneficial owners such as you will be governed by standing

instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in street name. These payments will be the responsibility of the participant and not of DTC, us or any agent
of ours.

DTC may discontinue providing its services as securities depositary with respect to the Series A Preferred Stock at
any time by giving us reasonable notice. Additionally, we may decide to discontinue the book-entry only system of
transfers with respect to the Series A Preferred Stock. In that event, we will print and deliver certificates in fully
registered form for all issued and outstanding shares of Series A Preferred Stock. If DTC notifies us that it is unwilling
to continue as securities depositary, or if it is unable to continue or ceases to be a clearing agency registered under the
Exchange Act and we do not appoint a successor depositary within ninety (90) days after receiving such notice or
becoming aware that DTC is no longer so registered, we will issue shares of Series A Preferred Stock in definitive
form, at our expense, upon registration of transfer of, or in exchange for, such global security.

According to DTC, the foregoing information with respect to DTC has been provided to the financial community for
informational purposes only and is not intended to serve as a representation, warranty or contract modification of any
kind.

Initial settlement for shares of Series A Preferred Stock will be made in immediately available funds. Secondary
market trading between DTC s participants will occur in the ordinary way in accordance with DTC s rules and will be
settled in immediately available funds using DTC s Same-Day Funds Settlement System.

Direct Registration System

The Series A Preferred Stock will be registered in book-entry form through the Direct Registration System (the DRS ).
The DRS is a system administered by DTC pursuant to which the depositary may register the ownership of
uncertificated shares, which ownership shall be evidenced by periodic statements issued by the depositary to the

holders of shares of Series A Preferred Stock entitled thereto. This direct registration form of ownership allows

investors to have securities registered in their names without requiring the issuance of a physical stock certificate,
eliminates the need for you to safeguard and store certificates and permits the electronic transfer of securities to effect
transactions without transferring physical certificates.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the material U.S. federal income tax considerations relevant to the purchase,

ownership, disposition and conversion of the Series A Preferred Stock and the ownership and disposition of our

common stock received upon conversion of the Series A Preferred Stock. The following summary is based upon the
provisions of the Internal Revenue Code of 1986, as amended (the Code ), Treasury Regulations and judicial and
administrative authority, all of which are subject to change, possibly with retroactive effect, or to different
interpretations. We have not sought any ruling from the Internal Revenue Service (the IRS ) or opinion of counsel with
respect to the statements made and conclusions reached in this summary, and there can be no assurance that the IRS or

a court will agree with these statements and conclusions.

This summary does not address all aspects of U.S. federal income taxation that may be relevant to an investor s
decision to purchase shares of Series A Preferred Stock, nor any tax consequences arising under U.S. federal estate or
gift tax laws or under the laws of any state, locality or foreign jurisdiction. This summary also does not address the
Medicare tax on certain investment income or the tax consequences that may be applicable to special classes of
investors including, but not limited to, tax-exempt organizations, qualified foreign pension funds, insurance
companies, banks or other financial institutions, partnerships or other pass-through entities or holders of interests
therein, dealers in securities or currency, persons liable for the alternative minimum tax, personal holding companies,
tax-qualified retirement plans, U.S. expatriates and former long-term U.S. residents, traders in securities that elect to
use a mark-to-market method of accounting for their securities holdings, regulated investment companies, real estate
investment trusts, controlled foreign corporations,  passive foreign investment companies, common trust funds, certain
trusts, hybrid entities, U.S. holders (as defined below) whose functional currency is not the U.S. dollar, foreign
governments or international organizations and persons that will hold shares of our Series A Preferred Stock or
common stock as a position in a straddle , conversion transaction or other risk reduction transaction.

This summary is limited to taxpayers who will hold shares of our Series A Preferred Stock and our common stock
received upon conversion of shares of our Series A Preferred Stock as capital assets (generally, property held for
investment).

If a partnership (including an entity or arrangement treated as a partnership for U.S. federal income tax purposes)
holds shares of our Series A Preferred Stock or common stock, the tax treatment of a partner in the partnership will
generally depend upon the status of the partner and upon the activities of the partnership. Accordingly, we urge
partnerships (including entities and arrangements treated as partnerships for U.S. federal income tax purposes) that
hold shares of our Series A Preferred Stock or common stock and partners in such partnerships to consult their tax
advisors.

We urge each prospective investor to consult its tax adviser as to the U.S. federal, state, local, foreign and any other
tax consequences of the purchase, ownership, conversion and disposition of shares of our Series A Preferred Stock
and of the ownership and disposition of our common stock.

Consequences to U.S. holders of our Series A Preferred Stock and Common Stock
The discussion in this section is addressed to a holder of shares of our Series A Preferred Stock and common stock
received in respect thereof that is a U.S. holder for U.S. federal income tax purposes. You are a U.S. holder if you are

a beneficial owner of shares of Series A Preferred Stock or common stock and you are, for U.S. federal income tax
purposes:
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an estate whose income is subject to U.S. federal income tax regardless of its source; or

a trust (i) whose administration is subject to the primary supervision of a U.S. court and which has one or
more U.S. persons who have the authority to control all substantial decisions of the trust or (ii) which has
made a valid election to be treated as a U.S. person.

Distributions

Distributions with respect to our Series A Preferred Stock and our common stock (other than certain stock
distributions with respect to our common stock) will be taxable as dividend income when paid to the extent of our
current or accumulated earnings and profits, as determined for U.S. federal income tax purposes. To the extent that the
amount of distributions with respect to our Series A Preferred Stock or common stock exceeds our current and
accumulated earnings and profits, such excess will be treated first as a tax-free return of capital to the extent of the
U.S. holder s adjusted tax basis in such Series A Preferred Stock or common stock, as the case may be, and thereafter
as capital gain. Such gain will be capital gain and will be long-term capital gain if the U.S. holder has held such shares
of Series A Preferred Stock or common stock, as the case may be, for more than one year as of the time of the
distribution. For a discussion of a U.S. holder s tax basis and holding period in respect of our common stock received
with respect to our Series A Preferred Stock, see below under =~ Conversion of Series A Preferred Stock into Common
Stock.

Subject to applicable limitations and restrictions, distributions constituting dividend income received by non-corporate
U.S. holders in respect of our Series A Preferred Stock or common stock generally will be treated as qualified
dividend income for U.S. federal income tax purposes taxable at reduced rates applicable to long-term capital gains. If
a dividend received by a non-corporate U.S. holder that qualifies for the rate reduction is an extraordinary dividend
within the meaning of Section 1059 of the Code, such non-corporate U.S. holder would be required to treat any losses
on the sale of shares of Series A Preferred Stock as long-term capital loss to the extent of such extraordinary dividend,
irrespective of such holder s holding period for the stock.

Distributions on our Series A Preferred Stock and common stock constituting dividend income paid to U.S. holders

that are U.S. corporations generally are subject to tax at ordinary corporate rates, but generally will qualify for the
dividends received deduction. Other limitations, including certain holding period requirements and restrictions related
to debt-financed portfolio stock may affect a corporate U.S. holder s entitlement to the dividends received deduction. A
U.S. holder should consult its tax adviser regarding the availability of the reduced U.S. federal income tax rate
applicable to qualified dividend income or the dividends received deduction, as applicable, in light of its particular
circumstances.

U.S. holders that are U.S. corporations that receive an extraordinary dividend within the meaning of Section 1059 of
the Code in respect of shares of our Series A Preferred Stock or common stock generally would be required to reduce
their basis in our Series A Preferred Stock or common stock (but not below zero) by the portion of the dividend that is
not taxed because of the dividends received deduction if the shares were not held for more than two years before the
earliest of the date on which such dividend is declared, announced or agreed to. To the extent the non-taxed portion of
such dividend exceeds the corporate investor s stock basis, such investor must treat such excess as gain from the sale
or exchange of shares of our Series A Preferred Stock or common stock for the taxable year in which such dividend is
received. A U.S. holder that is a U.S. corporation should consult its tax advisor regarding the possible application of
extraordinary dividend provisions to its ownership of our Series A Preferred Stock or common stock received upon
conversion of our Series A Preferred Stock.

Sale or Other Disposition
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conversions into the Alternative Form Consideration (the tax treatment of which is described below in Conversion of
Series A Preferred Stock for Alternative Form Consideration ), or pursuant to a redemption (the tax treatment of which
is described below in ~ Redemption of Series A Preferred Stock ) or common stock equal to the difference between the
amount realized upon the sale or other disposition and the U.S. holder s adjusted tax basis in such shares. Such capital
gain or loss will be long-term capital gain or loss if the U.S. holder s holding period for the shares sold or exchanged is
more than one year. Long-term capital gains of non-corporate taxpayers generally are subject to a reduced rate of
taxation. The deductibility of capital losses is subject to limitations.

Conversion of Series A Preferred Stock into Common Stock

As a general rule, a U.S. holder will not recognize any gain or loss in respect of the receipt of common stock upon the
conversion of our Series A Preferred Stock (except that any common stock received in respect of accrued but unpaid
dividends generally will be taxable as described above under  Distributions ). Cash received in lieu of a fractional share
of common stock generally will be treated as a payment in a taxable exchange for such fractional share, and gain or

loss will be recognized on the receipt of cash in an amount equal to the difference between the amount of cash

received and the amount of adjusted tax basis in the stock that is allocable to the fractional share.

The adjusted tax basis of common stock received on conversion (other than shares of common stock attributable to
accrued but unpaid dividends) will equal the adjusted tax basis of the shares of Series A Preferred Stock converted
(reduced by the portion of adjusted tax basis allocated to any fractional shares of common stock exchanged for cash,
as described above), and the holding period of such common stock received on conversion generally will include the
period during which the shares of our Series A Preferred Stock were held prior to conversion. A U.S. holder s adjusted
tax basis in any shares of common stock received attributable to accrued but unpaid dividends will equal the fair
market value of such common stock on the conversion date, and a U.S. holder s holding period for such shares shall
begin on the day after receipt thereof. A U.S. holder s tax basis in a fractional share will be determined by allocating
such holder s tax basis in our Series A Preferred Stock between the common stock such U.S. holder receives (other
than shares of common stock attributable to accrued but unpaid dividends) upon conversion and the fractional share in
accordance with their respective fair market values.

Conversion of Series A Preferred Stock for Alternative Form Consideration

If a U.S. holder receives the Alternative Form Consideration upon conversion of shares of our Series A Preferred
Stock, the U.S. federal income tax treatment of the conversion depends on the nature of the consideration and the
structure of the transaction that gives rise to the Change of Control, and may be a fully taxable exchange. U.S. holders
are urged to consult their tax advisors regarding the U.S. federal income tax consequences of such a conversion and
the ownership and disposition of the Alternative Form Consideration received upon any such conversion.

Adjustment of Conversion Price

The conversion price of shares of our Series A Preferred Stock is subject to adjustment under certain circumstances.
Treasury Regulations promulgated under Section 305 of the Code would treat a U.S. holder of shares of our Series A
Preferred Stock as having received a constructive distribution includable in such U.S. holder s income in the manner
described under  Distributions, above, if and to the extent that certain adjustments (or failures to make adjustments) in
the conversion price increase the proportionate interest of the U.S. holder in our assets or earnings and profits. Thus,
under certain circumstances, U.S. holders may recognize income in the event of a constructive distribution even

though they may not receive any cash or property. Adjustments to the conversion price made pursuant to a bona fide
reasonable adjustment formula that have the effect of preventing dilution in the interest of the U.S. holders of shares

of our Series A Preferred Stock, however, generally will not be considered to result in a constructive dividend
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Under Section 305(c) of the Code and Treasury Regulations promulgated thereunder, if, in certain circumstances, the
stated redemption price of Series A Preferred Stock exceeds its issue price by more than a statutorily-determined de
minimis amount, the difference (a redemption premium ) may be includable in the income of a U.S. holder over time as
one or more constructive distributions of additional Series A Preferred Stock in the manner described under
Distributions, above. Any such constructive distribution must be taken into account under principles similar to the
principles governing the inclusion of accrued original issue discount under Section 1272(a) of the Code. Under those
principles, a U.S. holder would be required to include the redemption premium in its income as such redemption
premium accrues under a constant yield method.

We may redeem our Series A Preferred Stock in exchange for cash, at our option, on and after April 15, 2023, and

upon any Change in Control. The stated redemption price of the Series A Preferred Stock upon our exercise of these
redemption rights is $25.00, plus accrued and unpaid dividends. Sales of Series A Preferred Stock pursuant to this
offering will be made by B. Riley FBR in one or more negotiated transactions at market prices prevailing at the time

of sale or at prices related to such prevailing market prices, or any other methods permitted by law. The issue price of
each offering the Series A Preferred Stock, or the market price of each such offering to the public, is, therefore,
unknown. Because we cannot determine the issue price, we cannot determine if the stated redemption price exceeds
such issue price.

If the stated redemption price of the Series A Preferred Stock exceeds its issue price, then a U.S. holder could be
required to recognize such excess as described above if, based on all of the facts and circumstances as of the issue
date, redemption pursuant to our optional redemption rights is more likely than not to occur. Applicable Treasury
Regulations provide a safe harbor under which a right to redeem will not be treated as more likely than not to occur if:
(1) the holder is not related to us within the meaning of the Treasury Regulations; (2) there are no plans,
arrangements, or agreements that effectively require or are intended to compel us to redeem the Series A Preferred
Stock, and (3) exercise of the right to redeem would not reduce the yield of the Series A Preferred Stock, as
determined under the Treasury Regulations. The fact that a redemption right is not described in the safe harbor does
not affect the determination of whether a redemption is more likely than not to occur. Such right must be evaluated
under the relevant facts and circumstances as of the issue date. If redemption pursuant to our optional redemption
rights is not more likely than not to occur, then the amount of any redemption premium should not be treated as a
constructive distribution to holders of the Series A Preferred Stock. There currently are no plans, arrangements or
agreements that effectively require or are intended to compel us to redeem the Series A Preferred Stock, and based on
the terms of the Series A Preferred Stock, it is our view that it is not more likely than not that we will exercise our
right to redeem the Series A Preferred Stock for cash. However, there can be no assurance that the IRS might not
successfully contend otherwise. Each U.S. holder of shares of our Series A Preferred Stock is, therefore, urged to
consult its tax advisors to determine the consequences of our redemption rights and the application of the rules
regarding constructive distributions.

Redemption of Series A Preferred Stock

If we redeem our Series A Preferred Stock solely in exchange for cash, the redemption would be treated as a sale or

exchange if the redemption (i) results in a meaningful reduction in the U.S. holder s interest in us or (ii) results in a
complete termination of the U.S. holder s entire equity interest in us (in either case, within the meaning of

Section 302(b) of the Code). In determining whether a redemption qualifies as a sale or exchange under these rules,

shares of Series A Preferred Stock and other equity interests actually owned by a U.S. holder and shares of Series A
Preferred Stock and other equity interests considered owned by a U.S. holder under the constructive ownership rules
set forth in Section 318 of the Code are taken into account. If the redemption qualifies as a sale under one of these
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Preferred Stock is urged to consult its tax advisors
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to determine whether a payment made in redemption of shares of our Series A Preferred Stock will be treated for U.S.
federal income tax purposes as a distribution or as payment in exchange for such shares of our Series A Preferred
Stock.

Information Reporting and Backup Withholding

Certain U.S. holders will be subject to information reporting with respect to the payment of dividends on our Series A
Preferred Stock or common stock and the payment of proceeds on the sale or other disposition of shares of our Series
A Preferred Stock or common stock, and backup withholding may apply unless the U.S. holder provides proof of an
applicable exemption or a correct taxpayer identification number, and otherwise complies with applicable
requirements of the backup withholding rules.

Any amount withheld under the backup withholding rules from a payment to a U.S. holder is allowable as a credit
against such holder s U.S. federal income tax liability, which may entitle the U.S. holder to a refund if the amount of
taxes withheld exceed the U.S. holder s actual tax liability, provided that the U.S. holder timely provides the required
information to the IRS. U.S. holders are urged to consult their tax advisers regarding the application of backup
withholding in their particular circumstances and the availability of and procedure for obtaining an exemption from
backup withholding under current Treasury Regulations.

Consequences to non-U.S. holders of our Series A Preferred Stock and Common Stock

The discussion in this section is addressed to a holder of shares of our Series A Preferred Stock and common stock
received in respect thereof that is a non-U.S. holder. You are a non-U.S. holder if you are a beneficial owner of shares
of our Series A Preferred Stock or common stock received in respect thereof that is, for U.S. federal income tax
purposes, an individual, corporation, estate or trust that is not a U.S. holder.

Distributions

Generally, distributions (including any constructive distributions taxable as dividends as described below and any cash
paid upon a conversion that is treated as a dividend) treated as dividend income and paid to a non-U.S. holder with
respect to our Series A Preferred Stock or our common stock will be subject to a 30% U.S. withholding tax, or such
lower rate as may be specified by an applicable tax treaty. To the extent that the amount of a distribution with respect
to our Series A Preferred Stock or our common stock exceeds our current and accumulated earnings and profits, such
distribution will be treated first as a tax-free return of capital to the extent of the non-U.S. holder s adjusted tax basis in
such Series A Preferred Stock or common stock, as the case may be, which reduces such basis dollar-for-dollar, and
thereafter as gain from the sale or exchange of shares of our Series A Preferred Stock or our common stock, the tax
treatment of which is discussed below under  Sale or Other Disposition. To receive the benefit of a reduced treaty rate,
a non-U.S. holder must provide the applicable withholding agent with an IRS Form W-8BEN, IRS Form W-8BEN-E,
or other appropriate version of IRS Form W-8 certifying qualification for the reduced rate. Special certification and
other requirements apply to certain non-U.S. holders that are pass-through entities rather than corporations or
individuals.

Dividends that are effectively connected with a trade or business conducted by a non-U.S. holder within the United
States, and, to the extent an applicable tax treaty provides, attributable to a permanent establishment or fixed base
maintained by the non-U.S. holder in the United States, generally will be subject to U.S. federal income tax on a net
basis at the individual or corporate rates generally applicable to U.S. holders, but will not be subject to U.S.
withholding tax if certain certification requirements are satisfied. A non-U.S. holder generally can meet the
certification requirements by providing a properly executed IRS Form W-8ECI or appropriate substitute form to the
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A non-U.S. holder of shares of our Series A Preferred Stock or common stock may obtain a refund of any excess
amounts withheld under these rules if the non-U.S. holder is eligible for a reduced rate of United States withholding
tax and an appropriate claim for refund is timely filed with the IRS.

Sale or Other Disposition

Subject to the discussion under  Information Reporting and Backup Withholding and  FATCA, anon-U.S. holder
generally will not be subject to U.S. federal income or withholding tax on any gain realized on the sale, exchange or

other taxable disposition (other than a redemption) of shares of our Series A Preferred Stock or our common stock

unless:

the gain is effectively connected with a trade or business conducted by the non-U.S. holder in the United
States and, if required by an applicable tax treaty, is attributable to a permanent establishment or fixed base
maintained by such non-U.S. holder in the United States);

the non-U.S. holder is an individual who is present in the United States for a period or periods aggregating
183 days or more during the calendar year in which the sale or disposition occurs and certain other
conditions are met; or

our Series A Preferred Stock and our common stock constitutes a United States real property interest by
reason of our status as a United States real property holding corporation ( USRPHC ) for U.S. federal income
tax purposes at any time during the five-year period ending on the date of such disposition or, if shorter, the
non-U.S. holder s holding period for its shares of common stock or Series A Preferred Stock, as applicable,
and one of the circumstances below applies to you.
A non-U.S. holder whose gain is described in the first bullet point above will be subject to U.S. federal income tax on
the gain derived from the sale in the same manner as a U.S. person, unless an applicable tax treaty provides otherwise.
If such non-U.S. holder is a foreign corporation, it may also be subject to a branch profits tax (at a 30% rate or such
lower rate as specified by an applicable tax treaty) on its effectively connected earnings and profits attributable to such
gain, as adjusted for certain items. A non-U.S. holder described in the second bullet point above will be subject to a
30% U.S. federal income tax (or such lower rate as may be specified by an applicable tax treaty) on the gain derived
from the sale, which may be offset by certain U.S.-source capital losses.

With respect to the third bullet point above, generally, a corporation is a USRPHC if the fair market value of its U.S.
real property interests equals or exceeds 50% of the sum of the fair market value of its worldwide real property
interests and its other assets used or held for use in a trade or business. We believe that we currently are not a
USRPHC for U.S. federal income tax purposes, and we do not expect to become a USRPHC for the foreseeable
future. Our common stock is currently listed on the NYSE and we believe that, for as long as we continue to be so
listed, our common stock will be treated as regularly traded on an established securities market. We also anticipate
that our Series A Preferred Stock will treated as regularly traded on an established market. However, if we become a
USRPHC, and if our common stock continues to be, and our Series A Preferred Stock is, regularly traded on an
established securities market, if you have owned, or are deemed to have owned, at any time within the shorter of the
five-year period preceding the disposition of our common stock or our Series A Preferred Stock, as applicable, or your
holding period for your common stock or our Series A Preferred Stock, as applicable, more than 5% of our common
stock or our Series A Preferred Stock, as applicable, you generally would be subject to U.S. federal income tax on any
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gain from the disposition.

If the gain from any disposition is subject to tax as described above, it will be taxed as if you were a U.S. holder and
you would be required to file a U.S. tax return with respect to such gain.

Conversion of Series A Preferred Stock into Common Stock

You generally will not recognize any gain or loss by reason of receiving common stock upon conversion of the Series
A Preferred Stock, except gain or loss will be recognized with respect to any cash received in lieu of
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fractional shares, which may be subject to U.S. federal income tax, as discussed above in ~ Sale or Other Disposition
and except that any common stock received in respect of accrued but unpaid dividends generally will be taxable as
described above under ~ Distributions.

Notwithstanding these general rules, if a non-U.S. holder is subject to tax under the special rules governing USRPHCs
as described above under ~ Sale or Other Disposition with respect to its shares of our Series A Preferred Stock but not
the common stock into which such shares of our Series A Preferred Stock are convertible, then the conversion of such
shares of our Series A Preferred Stock into common stock would be a taxable event and such non-U.S. holder would
be subject to U.S. tax in the same manner as described in ~ Sale or Other Disposition. This situation could arise, for
example, if the shares of Series A Preferred Stock were regularly traded and a non-U.S. holder owned shares
representing more than 5% of Series A Preferred Stock that was convertible into shares representing less than 5% of
our common stock. If, as to a non-U.S. holder, both the shares of Series A Preferred Stock and shares of common
stock into which such shares of our Series A Preferred Stock are convertible are subject to the special rules governing
USRPHCs described above, then, although the conversion of the shares of Series A Preferred Stock solely into shares
of common stock generally would not be taxable, the non-U.S. holder may be required to file a U.S. federal income
tax return for the taxable year of the conversion and satisfy certain procedural requirements in accordance with the
applicable Treasury Regulations.

Non-U.S. holders that may be subject to the special rules governing USRPHCs should consult their tax advisers with
respect to the U.S. federal income tax consequences of the conversion of their shares of Series A Preferred Stock into
shares of common stock, including any filing requirements that may be applicable.

Adjustment of Conversion Price

As described above under Consequences to U.S. holders of our Series A Preferred Stock  Adjustment of Conversion
Price, adjustments in the conversion price (or failures to adjust the conversion price) that result in an increase in the
proportionate interest of a non-U.S. holder in our assets or earnings and profits could result in deemed distributions to
the non-U.S. holder that are taxed as described under  Distributions. It is possible that any withholding tax on such a
deemed distribution might be withheld from cash dividends, shares of our common stock or sale proceeds

subsequently paid or credited to you.

Series A Preferred Stock Redemption Premium

Under Section 305(c) of the Code and Treasury Regulations promulgated thereunder, if, in certain circumstances, the
stated redemption price of Series A Preferred Stock exceeds its issue price by more than a statutorily-determined de
minimis amount, the difference (a redemption premium ) may be includable in the income of a non-U.S. holder over
time as one or more constructive distributions of additional Series A Preferred Stock in the manner described under
Distributions, above. Any such constructive distribution must be taken into account under principles similar to the
principles governing the inclusion of accrued original issue discount under Section 1272(a) of the Code. Under those
principles, a non-U.S. holder would be required to include the redemption premium in its income as such redemption
premium accrues under a constant yield method. In addition, such constructive distributions may be subject to
applicable withholding tax as described under ~ Distributions, above. It is possible that any withholding tax on such
constructive distributions might be withheld from cash dividends, shares of our common stock or sale proceeds
subsequently paid or credited to you.

We may redeem our Series A Preferred Stock in exchange for cash, at our option, on and after April 15, 2023, and

upon any Change in Control. The stated redemption price of the Series A Preferred Stock upon our exercise of these
redemption rights is $25.00, plus accrued and unpaid dividends. Sales of Series A Preferred Stock pursuant to this
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offering will be made by B. Riley FBR in one or more negotiated transactions at market prices prevailing at the time

of sale or at prices related to such prevailing market prices, or any other methods permitted by law. The issue price of
each offering the Series A Preferred Stock, or the market price of each such offering to the public, is, therefore,
unknown. Because we cannot determine the issue price, we cannot determine if the stated redemption price exceeds
such issue price.
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If the stated redemption price of the Series A Preferred Stock exceeds its issue price, then a non-U.S. holder could be
required to recognize such excess as described above if, based on all of the facts and circumstances as of the issue
date, a redemption pursuant to our optional redemption rights is more likely than not to occur. Applicable Treasury
Regulations provide a safe harbor under which a right to redeem will not be treated as more likely than not to occur if:
(1) the holder is not related to us within the meaning of the Treasury Regulations; (2) there are no plans,
arrangements, or agreements that effectively require or are intended to compel us to redeem the Series A Preferred
Stock, and (3) exercise of the right to redeem would not reduce the yield of the Series A Preferred Stock, as
determined under the Treasury Regulations. The fact that a redemption right is not described in the safe harbor does
not affect the determination of whether a redemption is more likely than not to occur. Such right must be evaluated
under the relevant facts and circumstances as of the issue date. If redemption pursuant to our optional redemption
rights is not more likely than not to occur, then the amount of any redemption premium should not be treated as a
constructive distribution to the holders of the Series A Preferred Stock. There currently are no plans, arrangements or
agreements that effectively require or are intended to compel us to redeem the Series A Preferred Stock, and based on
the terms of the Series A Preferred Stock, it is our view that it is not more likely than not that we will exercise our
right to redeem the Series A Preferred Stock for cash. However, there can be no assurance that the IRS might not
successfully contend otherwise. Each non-U.S. holder of shares of our Series A Preferred Stock is, therefore, urged to
consult its tax advisors to determine the consequences of our redemption rights and the application of the rules
regarding constructive distributions.

Redemption of Series A Preferred Stock

If we redeem our Series A Preferred Stock solely in exchange for cash, the redemption would be treated as a sale or
exchange if the redemption results in a meaningful reduction in the non-U.S. holder s interest in us, or results in a
complete termination of the non-U.S. holder s entire equity interest in us (in each case, within the meaning of

Section 302(b) of the Code). If the redemption qualifies as a sale under one of these rules, the tax consequences to a
non-U.S. holder would be as described above under  Sale or Other Disposition. If the redemption does not qualify as a
sale for tax purposes under the rules described above, the amount of cash received by a non-U.S. holder would be

treated as described above under  Distributions.

Non-U.S. holders that are subject to tax under the special rules governing USRPHCs should consult their tax advisers
with respect to the U.S. federal income tax consequences of a redemption of their shares of our Series A Preferred
Stock, including any filing requirements that may be applicable.

Information Reporting and Backup Withholding

Payment of dividends (including constructive dividends), and the tax withheld with respect thereto, is subject to
information reporting requirements. These information reporting requirements apply regardless of whether
withholding was reduced or eliminated by an applicable tax treaty or withholding was not required because the
dividends were effectively connected with a trade or business in the United States conducted by the non-U.S. holder.
Copies of the information returns reporting such dividends and withholding may also be made available under the
provisions of an applicable tax treaty or agreement with the tax authorities in the country in which the non-U.S. holder
resides. U.S. backup withholding generally will apply to the payment of dividends to non-U.S. holders unless such
non-U.S. holders furnish to the payor a Form W-8BEN or Form W-8BEN-E (or other applicable form) or otherwise
establish an exemption.

Payment by a U.S. office of a broker of the proceeds of a sale of shares of our Series A Preferred Stock or common
stock is subject to both backup withholding and information reporting unless the non-U.S. holder, or beneficial owner

thereof, as applicable, certifies that it is a non-U.S. holder on Form W-8BEN or Form W-8BEN-E (or other suitable
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substitute or successor form), or otherwise establishes an exemption. Subject to certain exceptions, backup
withholding and information reporting generally will not apply to a payment of proceeds from the sale of shares of our
Series A Preferred Stock or common stock if such sale is effected through a foreign office of a broker, provided that
the broker does not have certain U.S. connections.
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Any amount withheld under the backup withholding rules from a payment to a non-U.S. holder is allowable as a credit
against such holder s U.S. federal income tax liability (if any), which may entitle the holder to a refund if in excess of
such liability, provided that the holder timely provides the required information to the IRS. Non-U.S. holders are
urged to consult their tax advisers regarding the application of backup withholding in their particular circumstances
and the availability of and procedure for obtaining an exemption from backup withholding under current Treasury
Regulations.

FATCA

Sections 1471 to 1474 of the Code (such sections, and the Treasury Regulations and administrative guidance issued
thereunder, commonly referred to as FATCA) impose a 30% U.S. withholding tax on certain withholdable payments
made to a foreign financial institution or a non-financial foreign entity. = Withholdable payments include payments of
dividends and the gross proceeds from a disposition of certain property (such as shares of our Series A Preferred Stock
or our common stock), if such disposition occurs after December 31, 2018. In general, if a holder is a foreign financial
institution (which includes investment entities such as hedge funds and private equity funds), the 30% withholding tax
will apply to withholdable payments made to such holder, unless such holder enters into an agreement with the U.S.
Department of Treasury to collect and provide substantial information regarding its U.S. account holders, including
certain account holders that are foreign entities with U.S. owners, and to withhold 30% on certain passthru payments.
If such holder is a non-financial foreign entity, FATCA also generally will impose a withholding tax of 30% on
withholdable payments made to such holder unless the holder provides the withholding agent with a certification that

it does not have any substantial United States owners or a certification identifying its direct and indirect substantial
United States owners. Intergovernmental agreements between the United States and a holder s resident country may
modify some of the foregoing requirements.

Non-U.S. holders should consult their tax advisers with respect to the U.S. federal income tax consequences of
FATCA on their ownership and disposition of shares of our Series A Preferred Stock and common stock.
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PLAN OF DISTRIBUTION

We have entered into the Sales Agreement with B. Riley FBR under which we may issue and sell up to

2,229,100 shares of the Series A Preferred Stock from time to time through B. Riley FBR acting as sales agent,

subject to certain limitations, including the aggregate value of the securities registered under the registration statement

to which the offering relates. The sales, if any, of shares made under the Sales Agreement will be made by any method
that is deemed an at the market offering as defined in Rule 415 promulgated under the Securities Act. We may instruct
B. Riley FBR not to sell shares of the Series A Preferred Stock if the sales cannot be effected at or above the price
designated by us from time to time. We or B. Riley FBR may suspend the offering of Series A Preferred Stock upon
notice and subject to other conditions.

B. Riley FBR will offer the Series A Preferred Stock subject to the terms and conditions of the Sales Agreement as
agreed upon by us and B. Riley FBR. Each time we wish to issue and sell shares of our Series A Preferred Stock under
the Sales Agreement, we will notify B. Riley FBR of the number of shares to be issued, the time period during which
such sales are requested to be made, any limitation on the number of shares that may be sold in one day, any minimum
price below which sales may not be made and other sales parameters as we deem appropriate. Once we have so
instructed B. Riley FBR, unless B. Riley FBR declines to accept the terms of the notice, B. Riley FBR has agreed to
use its commercially reasonable efforts consistent with its normal trading and sales practices to sell such shares up to
the amount specified on such terms. The obligations of B. Riley FBR under the Sales Agreement to sell the Series A
Preferred Stock are subject to a number of conditions that we must meet.

We will pay B. Riley FBR commissions for its services in acting as agent in the sale of Series A Preferred Stock. B.
Riley FBR will be paid a commission in an amount equal to 2.0% of the gross sales price per share sold. Because
there is no minimum offering amount required as a condition to close this offering, the actual total public offering
amount, commissions and proceeds to us, if any, are not determinable at this time. We will report at least quarterly the
number of shares of the Series A Preferred Stock sold through B. Riley FBR under the Sales Agreement, the net
proceeds to us and the compensation paid by us to B. Riley FBR in connection with the sales of the Series A Preferred
Stock. We have also agreed to reimburse B. Riley FBR for certain specified expenses, including the fees and
disbursements of its legal counsel in an amount not to exceed $40,000.

Settlement for sales of Series A Preferred Stock will generally occur on the second trading day following the date on
which any sales are made, or such earlier day as is industry practice or required pursuant to SEC rules for regular-way
trading, in return for payment of the net proceeds to us. There is no arrangement for funds to be received in an escrow,
trust or similar arrangement. Sales of the Series A Preferred Stock as contemplated by this prospectus supplement will
be settled through the facilities of DTC.

In connection with the sale of the Series A Preferred Stock on our behalf, B. Riley FBR will, with respect to sales

effected in an at the market offering, be deemed to be an underwriter within the meaning of the Securities Act and the
compensation of B. Riley FBR will be deemed to be underwriting commissions or discounts. We have agreed to

provide indemnification and contribution to B. Riley FBR against certain civil liabilities, including liabilities under the
Securities Act.

The offering of the Series A Preferred Stock pursuant to the Sales Agreement will terminate upon the earlier of (i) the
sale of all of the Series A Preferred Stock subject to the Sales Agreement, or (ii) termination of the Sales Agreement

by us or B. Riley FBR.

B. Riley FBR and its affiliates have provided and may in the future provide various investment banking and advisory
services to us from time to time for which they have received, and are expected to receive, customary fees and
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expenses. To the extent required by Regulation M, B. Riley FBR will not engage in any market making activities
involving the Series A Preferred Stock while the offering is ongoing under this prospectus supplement.

This summary of the material provisions of the Sales Agreement does not purport to be a complete statement of its
terms and conditions. A copy of the Sales Agreement has been filed with the SEC as an exhibit to a Current Report on
Form 8-K.
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LEGAL MATTERS

The validity of the issuance of the Series A Preferred Stock offered by us in this prospectus supplement and the
accompanying prospectus will be passed upon for us by Perkins Coie LLP, Palo Alto, California. Certain legal matters
in connection with the offering will be passed upon for the sales agent by Duane Morris LLP.

EXPERTS

The consolidated financial statements of CAI International, Inc. and our subsidiaries as of December 31, 2017 and
2016, and for each of the years in the three-year period ended December 31, 2017, the related financial statement
schedule II, and management s assessment of the effectiveness of internal control over financial reporting as of
December 31, 2017 have been incorporated by reference herein, in reliance upon the reports of KPMG LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement is part of a registration statement on Form S-3 that we filed with the SEC. That
registration statement contains more information than this prospectus supplement and the accompanying prospectus
regarding us and our securities, including certain exhibits and schedules. You can obtain a copy of the registration
statement from the SEC at the address listed below or from the SEC s website.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Such reports and
other information can be read and copied at the SEC s Public Reference Room at 100 F Street, N.E., Washington,
D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC also maintains a website at www.sec.gov that contains reports, registration statements,
proxy and information statements and other information regarding registrants like us that file electronically with the
SEC. Our filings with the SEC, as well as additional information about us, are also available to the public through our
website at www.capps.com and are made available as soon as reasonably practicable after such material is filed with or
furnished to the SEC. Information contained on, or that can be accessed through, our website is not incorporated into
this prospectus supplement, the accompanying prospectus or our other securities filings and does not form a part of
this prospectus supplement or the accompanying prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus supplement and the accompanying prospectus, and later information filed with
the SEC will automatically update and supersede this information. We incorporate by reference the documents listed
below and all documents subsequently filed with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act, prior to the termination of the offering under this prospectus supplement and the accompanying
prospectus (other than information deemed furnished and not filed in accordance with SEC rules, including Items 2.02
and 7.01 of Form 8-K):

our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, filed on February 27, 2018;
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our Definitive Proxy Statement on Schedule 14A relating to our 2018 Annual Meeting of Stockholders, filed
on April 17, 2018;
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our Quarterly Report on Form 10-Q for the three months ended March 31, 2018, filed on May 1, 2018;

our Current Reports on Form 8-K filed on February 14, 2018, March 5, 2018, March 28, 2018, April 5, 2018
and May 2, 2018;

the description of our Series A Preferred Stock as set forth in our Registration Statement on Form 8-A filed
on March 29, 2018, including any amendment or report filed for the purpose of updating such description;
and

the description of our common stock contained in our Registration Statement on Form 8-A filed on

March 28, 2007, including any amendment or report filed for the purpose of updating such description.
You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated
by reference into that filing) at no cost, by writing to or telephoning us at the following address: CAI International,
Inc., Steuart Tower, 1 Market Plaza, Suite 900, San Francisco, CA 94105, Attn: Investor Relations, telephone:
(415) 788-0100.
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PROSPECTUS

CAI INTERNATIONAL, INC.
$300,000,000
Common Stock
Preferred Stock
Debt Securities
Convertible Debt Securities
Warrants

Units

3,000,000 Shares of Common Stock Offered by Selling Stockholders

We may, from time to time in one or more offerings, offer and sell up to $300,000,000 in the aggregate of common
stock, preferred stock, debt securities, convertible debt securities, warrants to purchase common stock, preferred stock,
debt securities or convertible debt securities, and units of common stock, preferred stock, debt securities, convertible
debt securities or warrants, in any combination. In addition, the selling stockholders may offer and sell, from time to
time, up to an aggregate of 3,000,000 shares of common stock under this prospectus. We will not receive any of the
proceeds from the sale of shares of our common stock by the selling stockholders.

This prospectus provides a general description of the securities we may offer. We will provide the specific terms of
the securities offered in one or more supplements to this prospectus. We may also authorize one or more free writing
prospectuses to be provided to you in connection with these offerings. You should read carefully this prospectus, the
applicable prospectus supplement and any related free writing prospectus, as well as any documents incorporated by
reference before you invest in any of our securities. This prospectus may not be used to offer or sell any securities
unless accompanied by the applicable prospectus supplement.
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Our common stock is listed on the New York Stock Exchange under the symbol CAI.  On May 11, 2017, the last
reported sales price of our common stock was $20.29 per share. The applicable prospectus supplement will contain
information, where applicable, as to any other listing on the New York Stock Exchange or any securities market or
other exchange of the securities, if any, covered by the prospectus supplement.

The securities may be offered directly by us, or to or through underwriters, dealers or agents. For additional
information on the method of sale, you should refer to the section entitled Plan of Distribution. The names of any
underwriters, dealers or agents involved in the sale of any securities and the specific manner in which they may be
offered, including any applicable purchase price, fee, commission or discount arrangement between or among them,
will be set forth in the prospectus supplement covering the sale of those securities.

Investing in our securities involves risk. You should carefully review the risks and uncertainties described
under the heading _Risk Factors beginning on page 1 and in the documents which are incorporated by reference
herein, and contained in the applicable prospectus supplement and any related free writing prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to

the contrary is a criminal offense.

The date of this prospectus is June 2, 2017.
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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 )usinga shelf registration process. Under this shelf registration process, we may from time to time sell common

stock, preferred stock, debt securities, convertible debt securities, warrants to purchase common stock, preferred stock,
debt securities or convertible debt securities, and units of common stock, preferred stock, debt securities, convertible
debt securities or warrants, in any combination, in one or more offerings up to a total dollar amount of $300,000,000
and the selling stockholders may sell up to 3,000,000 shares of common stock in one or more offerings. We have
provided to you in this prospectus a general description of the securities we may offer. Each time we or the selling
stockholders sell securities under this shelf registration, we will, to the extent required by law, provide a prospectus
supplement that will contain specific information about the terms of that offering. We may also authorize one or more
free writing prospectuses to be provided to you that may contain material information relating to these offerings. The
prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may also
add, update or change information contained in this prospectus or in any documents that we have incorporated by
reference into this prospectus. To the extent there is a conflict between the information contained in this prospectus
and the prospectus supplement or any related free writing prospectus, you should rely on the information in the
prospectus supplement or the related free writing prospectus; provided that if any statement in one of these documents
is inconsistent with a statement in another document having a later date for example, a document incorporated by
reference in this prospectus or any prospectus supplement or any related free writing prospectus the statement in the
document having the later date modifies or supersedes the earlier statement.

Neither we nor the selling stockholders have authorized any dealer, agent or other person to give any information or to
make any representation other than those contained or incorporated by reference in this prospectus and any
accompanying prospectus supplement. You must not rely upon any information or representation not contained or
incorporated by reference in this prospectus or an accompanying prospectus supplement. This prospectus and the
accompanying prospectus supplement, if any, do not constitute an offer to sell or the solicitation of an offer to buy any
securities other than the registered securities to which they relate, nor do this prospectus and the accompanying
prospectus supplement constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to
any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that
the information contained in this prospectus, any applicable prospectus supplement or any related free writing
prospectus is accurate on any date subsequent to the date set forth on the front of the document or that any information
we have incorporated by reference is correct on any date subsequent to the date of the document incorporated by
reference (as our business, financial condition, results of operations and prospects may have changed since that date),
even though this prospectus, any applicable prospectus supplement or any related free writing prospectus is delivered
or securities are sold on a later date.

As permitted by the rules and regulations of the SEC, the registration statement, of which this prospectus forms a part,
includes additional information not contained in this prospectus. You may read the registration statement and the other
reports we file with the SEC at the SEC s website or at the SEC s offices described below under the heading Where

You Can Find Additional Information.

Unless the context otherwise indicates, references in this prospectus to CAI, the Company, we, wus and our
International, Inc. and its consolidated subsidiaries. The term you refers to a prospective investor.

ii
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RISK FACTORS

An investment in our securities involves risks. You should carefully consider the risks described in the sections

entitled Risk Factors in any prospectus supplement and those set forth in documents incorporated by reference in this
prospectus and any applicable prospectus supplement, as well as other information in this prospectus and any
applicable prospectus supplement, before purchasing any of our securities. Each of the risks described in these

sections and documents could materially and adversely affect our business, financial condition, results of operations
and prospects, and could result in a loss of your investment. Additional risks and uncertainties not known to us or that
we deem immaterial may also impair our business, financial condition, results of operations and prospects.

THE COMPANY

We are one of the world s leading transportation finance and logistics companies. We purchase equipment, primarily
intermodal shipping containers and railcars, which we lease to our customers. We also manage equipment for
third-party investors. In operating our fleet, we lease, re-lease and dispose of equipment and contract for the repair,
repositioning and storage of equipment. We also provide domestic and international logistics services.

We were founded in 1989 by our Chairman, Hiromitsu Ogawa, as a traditional container leasing company that leased
containers owned by us to container shipping lines. We were originally incorporated under the name Container
Applications International, Inc. in the State of Nevada in August 1989. In February 2007, we were reincorporated
under our present name in the State of Delaware.

Our corporate headquarters and principal executive offices are located at Steuart Tower, 1 Market Plaza, Suite 900,
San Francisco, California 94105. Our telephone number is (415) 788-0100. Our website address is

www.capps.com. Information contained on, or that can be accessed through, our website is not incorporated into this
prospectus or our other filings with the SEC, and does not form a part of this prospectus.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus, the documents incorporated by reference or our other public statements include
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, as
amended. All statements in this prospectus, the documents incorporated by reference or our other public statements,
other than statements of historical fact, are forward-looking statements. Forward-looking statements include, without
limitation, statements concerning the conditions in our industry, our operations, our economic performance and
financial condition, including, in particular, statements relating to our business, operations, and growth strategy and
service development efforts. The Private Securities Litigation Reform Act of 1995 provides a safe harbor for certain
forward-looking statements so long as such information is identified as forward-looking and is accompanied by
meaningful cautionary statements identifying important factors that could cause actual results to differ materially from
those projected in the information. Words such as may, might, should, estimate, project, plan, anticipate,
intend, outlook, believe and other similar expressions are intended to identify forward-looking statements and
information. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as
of their dates. These forward-looking statements are based on estimates and assumptions by our management that,
although we believe to be reasonable, are inherently uncertain and subject to a number of risks and
uncertainties. These risks and uncertainties include, without limitation, those identified under the caption Risk Factors
in this prospectus, in the documents incorporated by reference in this prospectus, in any prospectus supplement and in
any of our other public filings, including our Annual Report on Form 10-K for the year ended December 31, 2016. We
undertake no obligation to publicly update or revise any forward-looking statement as a result of new information,
future events or otherwise, except as otherwise required by law.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth consolidated ratio of earnings to fixed charges for each of the last five fiscal years and
for the three months ended March 31, 2017. You should read this table in conjunction with the consolidated financial
statements and notes incorporated by reference in this prospectus.

Year Ended December 31 Three Months
Ended
2012 2013 2014 2015 2016 March 31,2017
Ratio of earnings to fixed charges(1) 3.5 2.9 2.9 1.8 1.2 1.7

(1) For purposes of calculating the ratio of earnings to fixed charges, earnings available for fixed charges consists of
income from continuing operations before income taxes, extraordinary items, cumulative effect of accounting
changes, equity in net income of affiliates and fixed charges. Fixed charges consist of interest expense and
capitalized interest and an estimate of interest expense within rental expense. No preferred stock dividends were
paid during the periods presented.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of
any securities offered by us under this prospectus for general corporate purposes, which may include repayment or
refinancing of debt, acquisitions, working capital, capital expenditures, and repurchases or redemptions of securities.
We will retain broad discretion over the allocation of net proceeds from the sale of any securities offered by us. We
will not receive any proceeds from the sale of shares of our common stock by the selling stockholders.

DIVIDEND POLICY

We currently intend to retain earnings to reinvest for future operations and growth of our business and do not
anticipate paying any cash dividends on our common stock. However, our board of directors, in its discretion, may
decide to declare a dividend at an appropriate time in the future. A decision to pay a dividend would depend upon,
among other factors, our results of operations, financial condition and cash requirements and the terms of our
financing agreements at the time such a payment is considered.

SELLING STOCKHOLDERS

The selling stockholders, including their transferees, pledgees or donees or their successors, may from time to time
offer and sell pursuant to this prospectus and the applicable prospectus supplement up to an aggregate of 3,000,000
shares of our common stock. All of such shares were issued to one selling stockholder from time to time since our
inception in connection with founders or compensatory transactions that were exempt from the registration
requirements of the Securities Act of 1933, as amended (the Securities Act ).

Information about selling stockholders, where applicable, will be set forth in a prospectus supplement, in a

post-effective amendment, or in filings we make with the SEC under the Securities Exchange Act of 1934, as
amended (the Exchange Act ), which are incorporated by reference.
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DESCRIPTION OF CAPITAL STOCK

We may offer shares of our capital stock, including common stock and preferred stock. We will set forth in the
applicable prospectus supplement a description of the preferred stock that may be offered under this prospectus. The
terms of the offering of securities, the initial offering price, and the net proceeds to us will be contained in the
prospectus supplement and other offering material, relating to such offering. A general description of our currently
authorized shares of capital stock is set forth below.

General

Our authorized capital stock consists of 84,000,000 shares of common stock, $0.0001 par value per share, and
5,000,000 shares of preferred stock, $0.0001 par value per share. The following summary of some of the terms
relating to our common stock, preferred stock, certificate of incorporation and bylaws is not complete and may not
contain all the information you should consider before investing in our common stock. You should read carefully our
certificate of incorporation and bylaws.

Common Stock

The holders of common stock are entitled to one vote per share on all matters to be voted on by the common
stockholders. The holders of our common stock are not entitled to cumulative voting in the election of our directors,
which means that the holders of a majority of the outstanding shares of our common stock will be entitled to elect all
of the directors standing for election. Subject to preferences of any outstanding shares of preferred stock, the holders
of common stock are entitled to receive ratably any dividends our board of directors may declare out of funds legally
available for the payment of dividends. If we are liquidated, dissolved or wound up, the holders of common stock are
entitled to share pro rata all assets remaining after payment of or provision for our liabilities and liquidation
preferences of any outstanding shares of preferred stock. Holders of common stock have no preemptive rights or rights
to convert their common stock into any other securities. There are no redemption or sinking fund provisions
applicable to the common stock. All outstanding shares of common stock are fully paid and nonassessable, and the
shares of common stock to be issued in this offering will be fully paid and nonassessable.

Preferred Stock

Our board of directors has the authority, without further action by the stockholders, to issue up to 5,000,000 shares of
preferred stock from time to time in one or more series. The board of directors also has the authority to fix the
designations, voting powers, preferences, privileges and relative rights and the limitations of any series of preferred
stock, including dividend rights, conversion rights, voting rights, terms of redemption and liquidation preferences, any
or all of which may be greater than the rights of the common stock. The board of directors, without stockholder
approval, can issue preferred stock with voting, conversion or other rights that could adversely affect the voting power
and other rights of the holders of common stock. Preferred stock could thus be issued quickly with terms that could
delay or prevent a change of control of us or make removal of management more difficult. Additionally, the issuance
of preferred stock may decrease the market price of the common stock and may adversely affect the voting, economic
and other rights of the holders of common stock.

Anti-Takeover Effects of Certain Provisions of our Certificate of Incorporation, Bylaws and Delaware Law
Provisions of our certificate of incorporation, our bylaws and Delaware law could have the effect of delaying or
preventing a third party from acquiring us, even if the acquisition would benefit our stockholders. These provisions

may delay, defer or prevent a tender offer or takeover attempt of our company that a stockholder might consider in his
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likelihood of continuity and stability in the composition of our board of directors and in the policies formulated by the
board of directors and to discourage types of transactions that may involve our actual or threatened change of control.
These provisions are designed to reduce our vulnerability to an unsolicited proposal for a takeover that does not
contemplate the acquisition of all of our outstanding shares, or an unsolicited proposal for the restructuring or sale of
all or part of us.

Authorized but Unissued Shares of Common Stock and Preferred Stock. Our authorized but unissued shares of
common stock and preferred stock are available for our board of directors to issue without stockholder approval. As
noted above, our board of directors, without stockholder approval, has the authority under our certificate of
incorporation to issue preferred stock with rights superior to the rights of the holders of common stock. As a result,
preferred stock could be issued quickly and easily, could adversely affect the rights of holders of common stock and
could be issued with terms calculated to delay or prevent a change of control or make removal of management more
difficult. We may use the additional authorized shares of common or preferred stock for a variety of corporate
purposes, including future public offerings to raise additional capital, corporate acquisitions and employee benefit
plans. The existence of our authorized but unissued shares of common stock and preferred stock could render more
difficult or discourage an attempt to obtain control of our company by means of a proxy contest, tender offer, merger
or other transaction.

Classified Board of Directors; Election and Removal of Directors. Our certificate of incorporation provides for the
division of our board of directors into three classes, as nearly as equal in number as possible, with the directors in each
class serving for three-year terms, and one class being elected each year by our stockholders. In addition, our directors
are removable only for cause by the holders of not less than a majority of the shares entitled to vote at the election of
directors. Furthermore, any vacancies on the board of directors may be filled only by the affirmative vote of a majority
of the directors then in office and only the board of directors may increase the size of the board of directors. Because
this system of electing, appointing and removing directors generally makes it more difficult for stockholders to replace
a majority of the board of directors, it may discourage a third party from making a tender offer or otherwise
attempting to gain control of us and may maintain the incumbency of the board of directors.

Stockholder Action; Special Meetings of Stockholders. Our certificate of incorporation eliminates the ability of
stockholders to act by written consent. Our bylaws provide that special meetings of our stockholders may be called
only by the Chairman of the board of directors or by a majority of our board of directors.

Advance Notice Requirements for Stockholders Proposals and Director Nominations. Our bylaws provide that
stockholders seeking to bring business before an annual meeting of stockholders, or to nominate candidates for
election as directors at an annual meeting of stockholders, must provide us with timely written notice of their
proposal. Our bylaws also specify requirements as to the form and content of a stockholder s notice. These provisions
may preclude stockholders from bringing matters before an annual meeting of stockholders or from making
nominations for directors at an annual meeting of stockholders.

Amendment of Bylaws. Our directors are expressly authorized to amend our bylaws.
Delaware Anti-Takeover Statute. We are subject to the provisions of Section 203 of the Delaware General
Corporation Law, an anti-takeover law. Subject to exceptions, the statute prohibits a publicly held Delaware

corporation from engaging in a business combination with an interested stockholder for a period of three years after
the date of the transaction in which the person became an interested stockholder, unless:
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transaction which resulted in the stockholder becoming an interested stockholder;

upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder,
the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time
the transaction commenced, excluding for purposes of determining the number
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of shares outstanding, those shares owned: (1) by persons who are directors and also officers; and (2) by
employee stock plans in which employee participants do not have the right to determine confidentially
whether shares held subject to the plan will be tendered in a tender or exchange offer; or

on or after such date, the business combination is approved by the board of directors and authorized at an
annual or special meeting of stockholders and not by written consent, by the affirmative vote of at least
66 %% of the outstanding voting stock which is not owned by the interested stockholder.
For purposes of Section 203, a business combination includes a merger, asset sale or other transaction resulting in a
financial benefit to the interested stockholder, with an interested stockholder being defined as a person who, together
with affiliates and associates, owns, or within three years prior to the date of determination whether the person is an
interested stockholder, did own, 15% or more of the corporation s voting stock.

Registration Rights

We are a party to an Amended and Restated Registration Rights Agreement dated February 16, 2007, with Mr. Ogawa
and DBJ Value Up Fund, a wholly-owned subsidiary of Development Bank of Japan Inc. ( DBJ ). Effective
December 24, 2008, the 1,691,760 shares of Common Stock owned by DBJ Value Up Fund, were transferred to DBJ.
As of the date of this prospectus, DBJ Value Up Fund does not own, directly or indirectly, shares of CAI
International, Inc.

Pursuant to this Registration Rights Agreement, Mr. Ogawa and DBJ have certain demand registration rights with
respect to shares of our common stock. Pursuant to the Registration Rights Agreement, each of Mr. Ogawa and DBJ
may request, subject to certain exceptions, that we file a registration statement under the Securities Act covering their
shares, if the anticipated aggregate offering price is at least $5.0 million (net of underwriting discounts and
commissions). Mr. Ogawa and DBJ will be entitled to request no more than three demand registrations.

Also pursuant to the Registration Rights Agreement, Mr. Ogawa and DBJ have certain piggyback registration rights
with respect to shares of our common stock. Accordingly, if we propose to register any of our common stock under
the Securities Act we are required to notify Mr. Ogawa and DBJ and to include in such registration all the shares of
common stock requested to be included by them, subject to certain limitations. Under the terms of the Registration
Rights Agreement, we are generally obligated to pay all the expenses associated with any demand or piggyback
registrations.

Pre-emptive Rights

Under Delaware law, a stockholder is not entitled to pre-emptive rights to subscribe for additional issuances of
common stock or any other class of series of common stock or any security convertible into such stock in proportion
to the shares that are owned unless there is a provision to the contrary in the certificate of incorporation. Our
certificate of incorporation does not provide that our stockholders are entitled to pre-emptive rights.

Transfer Agent and Registrar

The transfer agent and registrar for the common stock is Computershare Trust Company, N.A.

New York Stock Exchange Listing

Our common stock is listed on the New York Stock Exchange under the symbol CAL
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DESCRIPTION OF DEBT SECURITIES

The following summary of the terms of the debt securities describes general terms that apply to the debt securities.
The debt securities offered pursuant to this prospectus will be either senior debt or subordinated debt. The particular
terms of any debt securities will be described more specifically in each prospectus supplement relating to those debt
securities. Where any provision in an accompanying prospectus supplement is inconsistent with any provision in this
summary, the prospectus supplement will control.

Senior debt securities and subordinated debt securities will be issued under either of two debt indentures summarized
below. Where we make no distinction in our summary between senior debt securities and subordinated debt securities,
the applicable information refers to any debt securities. Since this is only a summary, it does not contain all of the
information that may be important to you. A form of senior debt indenture relating to senior debt securities and a form
of subordinated debt indenture relating to subordinated debt securities are exhibits to the registration statement of
which this prospectus is a part. We encourage you to read those documents.

General

The indentures do not limit the aggregate principal amount of debt securities we may issue and provide that we may
issue debt securities thereunder from time to time in one or more series. The indentures do not limit the amount of
other indebtedness or debt securities, other than certain secured indebtedness as described below, which we may issue.
Under the indentures, the terms of the debt securities of any series may differ and we, without the consent of the
holders of the debt securities of any series, may reopen a previous series of debt securities and issue additional debt
securities of the series or establish additional terms of the series.

Unless otherwise provided in a prospectus supplement, the senior debt securities will be our unsecured obligations and
will rank equally with all of our other unsecured and senior indebtedness, and the subordinated debt securities will be
unsecured obligations of ours and, as set forth below under ~ Subordinated Debt Securities, will be subordinated in right
of payment to all of our senior indebtedness.

Because some of our assets are held in subsidiaries, our rights and the rights of our creditors (including the holders of
debt securities) and stockholders to participate in any distribution of assets of any subsidiary upon the subsidiary s
liquidation or reorganization or otherwise may be subject to the prior claims of the subsidiary s creditors, except to the

extent that we may be a creditor with recognized claims against the subsidiary.

You should refer to the prospectus supplement that accompanies this prospectus for a description of the specific series
of debt securities we are offering by that prospectus supplement. The terms may include:

the title and specific designation of the debt securities, including whether they are senior debt securities or
subordinated debt securities;

any limit on the aggregate principal amount of the debt securities or the series of which they are a part;

whether the debt securities are to be issuable as registered securities, as bearer securities or alternatively as

bearer securities and registered securities, and if as bearer securities, whether interest on any portion of a
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bearer security in global form will be paid to any clearing organizations;

the date or dates on which we must pay principal;

the currency or currencies, or composite currencies, in which the debt securities will be denominated and in
which we will make payments on the debt securities;

the rate or rates at which the debt securities will bear interest or the manner in which interest will be
determined, if any interest is payable;
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the date or dates from which any interest will accrue, the date or dates on which we must pay interest and the
record date for determining who is entitled to any interest payment;

the place or places where we must pay the debt securities and where any debt securities issued in registered
form may be sent for transfer or exchange;

the terms and conditions on which we may, or may be required to, redeem the debt securities;

the terms and conditions of any sinking fund;

if other than denominations of $1,000, the denominations in which we may issue the debt securities;

the amount we will pay if the maturity of the debt securities is accelerated;

whether we will issue the debt securities in the form of one or more global securities and, if so, the identity
of the depositary for the global security or securities;

any addition to or changes in the events of default or covenants that apply to the debt securities;

whether the debt securities will be defeasible; and

any other terms of the debt securities and any other deletions from or modifications or additions to the
applicable indenture in respect of the debt securities, including those relating to the subordination of any
debt securities.
Unless the accompanying prospectus supplement specifies otherwise, the debt securities will not be listed on any
securities exchange.

Unless the accompanying prospectus supplement specifies otherwise, we will issue the debt securities in fully
registered form without coupons. If we issue debt securities of any series in bearer form, the accompanying prospectus
supplement will describe the special restrictions and considerations, including special offering restrictions and special
federal income tax considerations, applicable to those debt securities and to payment on and transfer and exchange of
those debt securities. Debt securities issued in bearer form will be transferable by delivery.

Unless otherwise stated in the prospectus supplement, we will pay principal, premium, interest and additional
amounts, if any, on the debt securities at the office or agency we maintain for that purpose (initially the corporate trust
office of the trustee). We may pay interest on debt securities issued in registered form by check mailed to the address
of the persons entitled to the payments or we may pay by transfer to their U.S. bank accounts. Interest on debt
securities issued in registered form will be payable on any interest payment date to the registered owners of the debt
securities at the close of business on the regular record date for the interest payment. We will name in the prospectus
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supplement all paying agents we initially designate for the debt securities. We may designate additional paying agents,
rescind the designation of any paying agent or approve a change in the office through which any paying agent acts, but
we must maintain a paying agent in each place where payments on the debt securities are payable.

Unless otherwise stated in the prospectus supplement, the debt securities may be presented for transfer (duly endorsed
or accompanied by a written instrument of transfer, if we or the security registrar so requires) or exchanged for other
debt securities of the same series (containing identical terms and provisions, in any authorized denominations, and in
the same aggregate principal amount) at the office or agency we maintain for that purpose (initially the corporate trust
office of the trustee). There will be no service charge for any transfer or exchange, but we may require payment
sufficient to cover any tax or other governmental charge or expenses payable in connection with the transfer or
exchange. We will not be required to:

issue, register the transfer of, or exchange, debt securities during a period beginning at the opening of
business 15 days before the day of mailing of a notice of redemption of any such debt securities and ending
at the close of business on the day of such mailing; or
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register the transfer of or exchange any debt security selected for redemption in whole or in part, except the
unredeemed portion of any debt security being redeemed in part.
We shall appoint the trustee as security registrar. Any transfer agent (in addition to the security registrar) we initially
designate for any debt securities will be named in the related prospectus supplement. We may designate additional
transfer agents, rescind the designation of any transfer agent or approve a change in the office through which any
transfer agent acts, but we must maintain a transfer agent in each place where any payments on the debt securities are
payable.

Unless otherwise stated in the prospectus supplement, we will issue the debt securities only in fully registered form,
without coupons, in minimum denominations of $1,000 and integral multiples of $1,000. The debt securities may be
represented in whole or in part by one or more global debt securities. Each global security will be registered in the
name of a depositary or its nominee and the global security will bear a legend regarding the restrictions on exchanges
and registration of transfer. Interests in a global security will be shown on records maintained by the depositary and its
participants, and transfers of those interests will be made as described below. Provisions relating to the use of global
securities are more fully described below in the section entitled Use of Global Securities.

We may issue the debt securities as original issue discount securities (bearing no interest or bearing interest at a rate
which at the time of issuance is below market rates) to be sold at a substantial discount below their principal amount.
We will describe certain special U.S. federal income tax and other considerations applicable to any debt securities that
are issued as original issue discount securities in the accompanying prospectus supplement.

If the purchase price of any debt securities is payable in one or more foreign currencies or currency units, or if any
debt securities are denominated in one or more foreign currencies or currency units, or if any payments on the debt
securities are payable in one or more foreign currencies or currency units, we will describe the restrictions, elections,
certain U.S. federal income tax considerations, specific terms and other information about the debt securities and the
foreign currency or currency units in the prospectus supplement.

We will comply with Section 14(e) under the Exchange Act, and any other tender offer rules under the Exchange Act
that may then be applicable, in connection with any obligation to purchase debt securities at the option of the holders.
Any such obligation applicable to a series of debt securities will be described in the related prospectus supplement.

Unless otherwise described in a prospectus supplement relating to any debt securities, the indentures do not limit our
ability to incur debt or give holders of debt securities protection in the event of a sudden and significant decline in our
credit quality or a takeover, recapitalization or highly leveraged or similar transaction involving us. Accordingly, we
could in the future enter into transactions that could increase the amount of indebtedness outstanding at that time or
otherwise affect our capital structure or credit rating. You should refer to the prospectus supplement relating to a
particular series of debt securities for information regarding any changes in the events of default described below or
covenants contained in the indentures, including any addition of a covenant or other provisions providing event risk or
similar protection.

Subordinated Debt Securities

Unless otherwise provided in the accompanying prospectus supplement, the following provisions will apply for
subordinated debt securities.

Before we pay the principal of, premium, if any, and interest on, the subordinated debt securities, we must be current
and not in default on payment in full of all of our senior indebtedness. Senior indebtedness includes all of our

indebtedness as described below, except for:
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conditional sale obligations;

obligations arising under any title retention agreements;

indebtedness relating to the applicable subordinated debt securities;

indebtedness owed to one of our subsidiaries; and

indebtedness that, by its terms, is subordinate in right of payment to or equal with the applicable
subordinated debt securities.
Generally indebtedness means:

the principal of, premium, if any, and interest on indebtedness for money borrowed;

the principal of, premium, if any, and interest on indebtedness evidenced by notes, debentures, bonds or
other similar instruments;

obligations issued or assumed as the deferred purchase price of property, all conditional sale obligations and
all obligations arising under any title retention agreements;

obligations for the reimbursement of any obligor on any letter of credit, banker s acceptance or similar credit
transaction (other than obligations with respect to certain letters of credit securing obligations entered into in
the ordinary course of business);

obligations of the type referred to in the bullet points above assumed for another party and dividends of
another party for the payment of which, in either case, one is responsible or liable as obligor, guarantor or
otherwise; and

obligations assumed of the types referred to in the bullet points above for another party secured by any lien
on any of one s property or assets.
Indebtedness does not include amounts owed pursuant to trade accounts arising in the ordinary course of business.

Generally, we may not pay the principal of, premium, if any, or interest on the subordinated debt securities if, at the
time of payment (or immediately after giving effect to such payment):
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there exists under any senior indebtedness, or any agreement under which any senior indebtedness is issued,
any default, which default results in the full amount of the senior indebtedness being declared due and
payable; or

the trustee has received written notice from a holder of senior indebtedness stating that there exists under the
senior indebtedness, or any agreement under which the senior indebtedness is issued, a default, which default
permits the holders of the senior indebtedness to declare the full amount of the senior indebtedness due and
payable;

unless, among other things, in either case:

the default has been cured or waived; or

full payment of amounts then due for principal and interest and of all other obligations then due on all senior
indebtedness has been made or duly provided for under the terms of any instrument governing senior
indebtedness.
Limited subordination periods apply in the event of non-payment defaults relating to senior indebtedness in situations
where there has not been an acceleration of senior indebtedness.

A failure to make any payment on the subordinated debt securities as a result of the foregoing provisions will not

affect our obligations to the holders of the subordinated debt securities to pay the principal of, premium, if any, and
interest on the subordinated debt securities as and when such payment obligations become due.
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The holders of senior indebtedness will be entitled to receive payment in full of all amounts due or to become due on
senior indebtedness, or provisions will be made for such payment, before the holders of the subordinated debt
securities are entitled to receive any payment or distribution of any kind relating to the subordinated debt securities or
on account of any purchase or other acquisition of the subordinated debt securities by us or any of our subsidiaries, in
the event of:

insolvency or bankruptcy case or proceeding, or any receivership, liquidation, reorganization or other similar
case, relating to us or our assets;

any liquidation, dissolution or other winding up of the Company, whether voluntary or involuntary and
whether or not involving insolvency or bankruptcy; or

any assignment for the benefit of our creditors or any other marshalling of our assets and liabilities.
In addition, the rights of the holders of the subordinated debt securities will be subrogated to the rights of the holders
of senior indebtedness to receive payments and distributions of cash, property and securities applicable to the senior
indebtedness until the principal of, premium, if any, and interest on the subordinated debt securities are paid in full.

Because of these subordination provisions, our creditors who hold senior indebtedness or other unsubordinated
indebtedness may recover a greater percentage of the debt owed to them than the holders of the subordinated debt
securities.

The indenture covering subordinated debt securities will not limit the aggregate amount of senior indebtedness that we
may issue. If this prospectus is being delivered in connection with the offering of a series of subordinated debt
securities, the accompanying prospectus supplement or the information incorporated in this prospectus by reference
will set forth the approximate amount of senior debt outstanding as of a recent date.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge into any other person or convey or transfer or lease our properties and assets
substantially as an entirety to any person unless:

if we consolidate with or merge into another corporation or convey or transfer our properties and assets
substantially as an entirety to any person, the successor is organized under the laws of the United States, or
any state, and assumes our obligations under the debt securities;

immediately after the transaction, no event of default occurs and continues; and

we meet certain other conditions specified in the indentures.
Modification and Waiver
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We and the trustee may modify and amend the indentures without the consent of the holders of the outstanding debt
securities of each affected series, in order to, among other things:

evidence the succession of another corporation to us and the assumption of all of our obligations under the
debt securities, any related coupons and our covenants by a successor;

add to our covenants for the benefit of holders of debt securities or surrender any of our rights or powers;

add additional events of default for any series;

add, change or eliminate any provision affecting debt securities that are not yet issued;

secure certain debt securities;

10
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establish the form or terms of debt securities not yet issued;

make provisions with respect to conversion or exchange rights of holders of debt securities;

evidence and provide for successor trustees; or

correct or supplement any inconsistent provisions, cure any ambiguity or mistake, or add any other
provisions, on the condition that this action does not adversely affect the interests of any holder of debt
securities of any series issued under the indentures in any material respect.
In addition, we and the trustee may modify and amend the indentures with the consent of the holders of at least a
majority in aggregate principal amount of the outstanding debt securities of each affected series. However, without the
consent of each holder, we cannot modify or amend the indentures in a way that would:

change the stated maturity of the principal of, or any installment of principal or interest on, any debt security;

reduce the principal or interest on any debt security;

change the place or currency of payment of principal or interest on any debt security;

impair the right to sue to enforce any payment on any debt security after it is due; or

reduce the percentage in principal amount of outstanding debt securities necessary to modify or amend the

indentures, to waive compliance with certain provisions of the indentures or to waive certain defaults.
The holders of at least a majority in aggregate principal amount of outstanding debt securities may waive our
compliance with certain restrictive covenants of the indentures. The holders of at least a majority in principal amount
of the outstanding debt securities of any series may waive any past default under the indentures with respect to
outstanding debt securities of that series, which will be binding on all holders of debt securities of that series, except a
default in the payment of principal or interest on any debt security of that series or in respect of a provision of the
indentures that cannot be modified or amended without each holder s consent.

Events of Default

Each of the following will be an event of default:

default for 30 days in the payment of any interest;
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default in the payment of principal;

default in the deposit of any sinking fund payment;

default in the performance of any other covenant in the indentures for 90 days after written notice; and

certain events in bankruptcy, insolvency or reorganization.
We are required to furnish the trustee annually a statement as to our fulfillment of our obligations under the
indentures. The trustee may withhold notice of any default to the holders of debt securities of any series (except for a
default on principal or interest payments on debt securities of that series) if it considers it in the interest of the holders
to do so.

If an event of default occurs and continues, either the trustee or the holders of not less than 25% in principal amount of
the outstanding debt securities of the series in default may declare the principal amount immediately due and payable
by written notice to us (and to the trustee if given by the holders). Upon any such declaration, the principal amount
will become immediately due and payable. However, the holders of a majority in principal amount of the outstanding
debt securities of that series may, under certain circumstances, rescind and annul the acceleration.

11
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Except for certain duties in case of an event of default, the trustee is not required to exercise any of its rights or powers
at the request or direction of any of the holders, unless the holders offer the trustee reasonable security or indemnity. If
the holders provide this security or indemnity, the holders of a majority in principal amount of the outstanding debt
securities of a series may direct the time, method and place of conducting any proceeding for any remedy available to
the trustee, or exercising any trust or powers conferred on the trustee with respect to the debt securities of that series.

No holder of a debt security may bring any lawsuit or other proceeding with respect to the indentures or for any
remedy under the indentures, unless:

the holder first gives the trustee written notice of a continuing event of default;

the holders of at least 25% in principal amount of the outstanding debt securities of the series in default give
the trustee a written request to bring the proceeding and offer the trustee reasonable security or indemnity;
and

the trustee fails to institute the proceeding within 60 days of the written request and has not received from
holders of a majority in principal amount of the outstanding debt securities of the series in default a direction
inconsistent with that request.
However, the holder of any debt security has the absolute right to receive payment of the principal of and any interest
on the debt security on or after the stated due dates and to take any action to enforce any such payment.

Discharge, Defeasance and Covenant Defeasance

We may discharge certain obligations to holders of any series of debt securities that have not already been delivered to
the trustee for cancellation and that either have become due and payable or will become due and payable within one
year (or scheduled for redemption within one year) by depositing with the trustee, in trust, funds in U.S. dollars or in
the foreign currency in which such debt securities are payable in an amount sufficient to pay the principal and any
premium, interest and additional amounts on such debt securities to the date of deposit (if the debt securities have
become due and payable) or to the maturity date, as the case may be.

Unless a prospectus supplement states that the following provisions do not apply to the debt securities of that series,
we may elect either:

to defease and be discharged from any and all obligations with respect to such debt securities (except for,
among other things, the obligation to pay additional amounts, if any, upon the occurrence of certain events of
taxation, assessment or governmental charge with respect to payments on the debt securities and other
obligations to register the transfer or exchange of such debt securities, to replace temporary or mutilated,
destroyed, lost or stolen debt securities, to maintain an office or agency with respect to such debt securities
and to hold moneys for payment in trust), such an action a defeasance ; or
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to be released from our obligations under the applicable indenture as may be further described in any
prospectus supplement, and our failure to comply with these obligations will not constitute an event of
default with respect to such debt securities, such an action a covenant defeasance.
Defeasance or covenant defeasance is conditioned on our irrevocable deposit with the trustee, in trust, of an amount in
cash or government securities, or both, sufficient to pay the principal of, any premium and interest on, and any
additional amounts with respect to, the debt securities on the scheduled due dates. Additional conditions to defeasance
or covenant defeasance require that:

the applicable defeasance or covenant defeasance does not result in a breach or violation of, or constitute a
default under, the applicable indenture or any other material agreement or instrument to which we are a party
or by which we are bound;

12
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no event of default has occurred and continues on the date the trust is established and, with respect to
defeasance only, at any time during the period ending on the 123rd day after that date; and

we have delivered to the trustee an opinion of counsel to the effect that the holders of such debt securities
will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the defeasance or
covenant defeasance and will be subject to U.S. federal income tax for the same amounts, in the same
manner and at the same times as would have been the case if the defeasance or covenant defeasance had not
occurred. This opinion, in the case of defeasance, must refer to and be based upon a letter ruling we have
received from the Internal Revenue Service, a Revenue Ruling published by the Internal Revenue Service, or
a change in applicable U.S. federal income tax law occurring after the date of the indenture.
If we accomplish covenant defeasance on debt securities of certain holders, those holders can still look to us for
repayment of their debt securities in the event of any shortfall in the trust deposit. If one of the remaining events of
default occurred, such as our bankruptcy, and the debt securities became immediately due and payable, there may be a
shortfall. Depending on the event causing the default, such holders may not be able to obtain payment of the shortfall.

In the case of subordinated debt securities, the subordination provisions described under ~ Subordinated Debt Securities
above are made subject to the provisions for defeasance and covenant defeasance. In other words, if we accomplish
defeasance or covenant defeasance on any subordinated debt securities, such securities would cease to be so
subordinated.

Governing Law
The indentures and the debt securities will be governed by and interpreted under the laws of the State of New York.
DESCRIPTION OF CONVERTIBLE DEBT SECURITIES

The following summary of the terms of the convertible debt securities describes general terms that apply to the
convertible debt securities. The convertible debt securities offered pursuant to this prospectus will be either
convertible senior debt or convertible subordinated debt. The particular terms of any convertible debt securities will be
described more specifically in each prospectus supplement relating to those convertible debt securities. Where any
provision in an accompanying prospectus supplement is inconsistent with any provision in this summary, the
prospectus supplement will control.

Convertible senior debt securities and convertible subordinated debt securities will be issued under either of two debt
indentures summarized below. The indentures are the same as the indentures described above under Description of
Debt Securities. Where we make no distinction in our summary between convertible senior debt securities and
convertible subordinated debt securities, the applicable information refers to any convertible debt securities. Since this
is only a summary, it does not contain all of the information that may be important to you. We may issue convertible
debt securities under our senior debt indenture and our subordinated debt indenture, and forms of each of these
indentures are exhibits to the registration statement of which this prospectus is a part. We encourage you to read those
documents.

General
The indentures do not limit the aggregate principal amount of convertible debt securities we may issue and provides
that we may issue convertible debt securities thereunder from time to time in one or more series. The indentures do

not limit the amount of other indebtedness or convertible debt securities, other than certain secured
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indebtedness as described below, which we or our subsidiaries may issue. Under the indentures, the terms of the
convertible debt securities of any series may differ and we, without the consent of the holders of the convertible debt
securities of any series, may reopen a previous series of convertible debt securities and issue additional convertible
debt securities of the series or establish additional terms of the series.

Unless otherwise provided in a prospectus supplement, the convertible senior debt securities will be our unsecured
obligations and will rank equally with all of our other unsecured and senior indebtedness, and the convertible
subordinated debt securities will be unsecured obligations of ours and, as set forth below under  Convertible
Subordinated Debt Securities, will be subordinated in right of payment to all of our senior indebtedness.

Because some of our assets are held in subsidiaries, our rights and the rights of our creditors (including the holders of
convertible debt securities) and stockholders to participate in any distribution of assets of any subsidiary upon the
subsidiary s liquidation or reorganization or otherwise may be subject to the prior claims of the subsidiary s creditors,
except to the extent that we may be a creditor with recognized claims against the subsidiary.

You should refer to the prospectus supplement that accompanies this prospectus for a description of the specific series
of convertible debt securities we are offering by that prospectus supplement. The terms may include:

the title and specific designation of the convertible debt securities, including whether they are convertible
senior debt securities or convertible subordinated debt securities;

any limit on the aggregate principal amount of the convertible debt securities or the series of which they are
a part;

whether the convertible debt securities are to be issuable as registered securities, as bearer securities or
alternatively as bearer securities and registered securities, and if as bearer securities, whether interest on any
portion of a bearer security in global form will be paid to any clearing organizations;

the currency or currencies, or composite currencies, in which the convertible debt securities will be
denominated and in which we will make payments on the convertible debt securities;

the date or dates on which we must pay principal;

the rate or rates at which the convertible debt securities will bear interest or the manner in which interest will
be determined, if any interest is payable;

the date or dates from which any interest will accrue, the date or dates on which we must pay interest and the
record date for determining who is entitled to any interest payment;
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the place or places where we must pay the convertible debt securities and where any convertible debt
securities issued in registered form may be sent for transfer, conversion or exchange;

the terms and conditions on which we may, or may be required to, redeem the convertible debt securities;

the terms and conditions of any sinking fund;

if other than denominations of $1,000, the denominations in which we may issue the convertible debt
securities;

the terms and conditions upon which conversion of the convertible debt securities may be effected, including
the conversion price, the conversion period and other conversion provisions;

the amount we will pay if the maturity of the convertible debt securities is accelerated;

whether we will issue the convertible debt securities in the form of one or more global securities and, if so,
the identity of the depositary for the global security or securities;

14
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any addition to or changes in the events of default or covenants that apply to the convertible debt securities;

whether the convertible debt securities will be defeasible; and

any other terms of the convertible debt securities and any other deletions from or modifications or additions
to the applicable indenture in respect of the convertible debt securities, including those relating to the
subordination of any convertible debt securities.
Unless the accompanying prospectus supplement specifies otherwise, the convertible debt securities will not be listed
on any securities exchange.

Unless the accompanying prospectus supplement specifies otherwise, we will issue the convertible debt securities in
fully registered form without coupons. If we issue convertible debt securities of any series in bearer form, the
accompanying prospectus supplement will describe the special restrictions and considerations, including special
offering restrictions and special federal income tax considerations, applicable to those convertible debt securities and
to payment on and transfer and exchange of those convertible debt securities. Convertible debt securities issued in
bearer form will be transferable by delivery.

Unless otherwise stated in the prospectus supplement, we will pay principal, premium, interest and additional
amounts, if any, on the convertible debt securities at the office or agency we maintain for that purpose (initially the
corporate trust office of the trustee). We may pay interest on convertible debt securities issued in registered form by
check mailed to the address of the persons entitled to the payments or we may pay by transfer to their U.S. bank
accounts. Interest on convertible debt securities issued in registered form will be payable on any interest payment date
to the registered owners of the convertible debt securities at the close of business on the regular record date for the
interest payment. We will name in the prospectus supplement all paying agents we initially designate for the
convertible debt securities. We may designate additional paying agents, rescind the designation of any paying agent or
approve a change in the office through which any paying agent acts, but we must maintain a paying agent in each
place where payments on the convertible debt securities are payable.

Unless otherwise stated in the prospectus supplement, the convertible debt securities may be presented for transfer
(duly endorsed or accompanied by a written instrument of transfer, if we or the security registrar so requires) or
exchanged for other convertible debt securities of the same series (containing identical terms and provisions, in any
authorized denominations, and in the same aggregate principal amount) at the office or agency we maintain for that
purpose (initially the corporate trust office of the trustee). There will be no service charge for any transfer or
exchange, but we may require payment sufficient to cover any tax or other governmental charge or expenses payable
in connection with the transfer or exchange. We will not be required to:

issue, register the transfer of, or exchange, convertible debt securities during a period beginning at the
opening of business 15 days before the day of mailing of a notice of redemption of any such convertible debt
securities and ending at the close of business on the day of such mailing; or

register the transfer of or exchange any debt security selected for redemption in whole or in part, except the
unredeemed portion of any debt security being redeemed in part.
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We shall appoint the trustee as security registrar. Any transfer agent (in addition to the security registrar) we initially
designate for any convertible debt securities will be named in the related prospectus supplement. We may designate
additional transfer agents, rescind the designation of any transfer agent or approve a change in the office through
which any transfer agent acts, but we must maintain a transfer agent in each place where any payments on the
convertible debt securities are payable.

Unless otherwise stated in the prospectus supplement, we will issue the convertible debt securities only in fully
registered form, without coupons, in minimum denominations of $1,000 and integral multiples of $1,000. The
convertible debt securities may be represented in whole or in part by one or more global debt securities.
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Each global security will be registered in the name of a depositary or its nominee and the global security will bear a
legend regarding the restrictions on exchanges and registration of transfer. Interests in a global security will be shown
on records maintained by the depositary and its participants, and transfers of those interests will be made as described
below. Provisions relating to the use of global securities are more fully described below in the section entitled Use of
Global Securities.

We may issue the convertible debt securities as original issue discount securities (bearing no interest or bearing
interest at a rate which at the time of issuance is below market rates) to be sold at a substantial discount below their
principal amount. We will describe certain special U.S. federal income tax and other considerations applicable to any
convertible debt securities that are issued as original issue discount securities in the accompanying prospectus
supplement.

If the purchase price of any convertible debt securities is payable in one or more foreign currencies or currency units,
or if any convertible debt securities are denominated in one or more foreign currencies or currency units, or if any
payments on the convertible debt securities are payable in one or more foreign currencies or currency units, we will
describe the restrictions, elections, certain U.S. federal income tax considerations, specific terms and other
information about the convertible debt securities and the foreign currency or currency units in the prospectus
supplement.

We will comply with Section 14(e) under the Exchange Act, and any other tender offer rules under the Exchange Act
that may then be applicable, in connection with any obligation to purchase convertible debt securities at the option of
the holders. Any such obligation applicable to a series of convertible debt securities will be described in the related
prospectus supplement.

Unless otherwise described in a prospectus supplement relating to any convertible debt securities, the indentures do
not limit our ability to incur debt or give holders of convertible debt securities protection in the event of a sudden and
significant decline in our credit quality or a takeover, recapitalization or highly leveraged or similar transaction
involving us. Accordingly, we could in the future enter into transactions that could increase the amount of
indebtedness outstanding at that time or otherwise affect our capital structure or credit rating. You should refer to the
prospectus supplement relating to a particular series of convertible debt securities for information regarding any
changes in the events of default described below or covenants contained in the indentures, including any addition of a
covenant or other provisions providing event risk or similar protection.

Conversion Rights

An accompanying prospectus supplement will set forth the terms on which the convertible debt securities of any series
are convertible into common stock or other securities. Those terms will address whether conversion is mandatory, at
the option of the holder or at our option. The terms may also provide that the number of shares or interests of our
common stock or other securities, as the case may be, to be received by the holders of the convertible debt securities
will be calculated according to the market price of our common stock or other securities, as the case may be, as of a
time stated in the prospectus supplement or otherwise.

Convertible Subordinated Debt Securities

Unless otherwise provided in the accompanying prospectus supplement, the following provisions will apply for
convertible subordinated debt securities.
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Before we pay the principal of, premium, if any and interest on, the convertible subordinated debt securities, we must
be current and not in default on payment in full of all of our senior indebtedness. Senior indebtedness includes all of
our indebtedness as described below, except for:

obligations issued or assumed as the deferred purchase price of property;
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conditional sale obligations;

obligations arising under any title retention agreements;

indebtedness relating to the applicable convertible subordinated debt securities;

indebtedness owed to one of our subsidiaries; and

indebtedness that, by its terms, is subordinate in right of payment to or equal with the applicable convertible
subordinated debt securities.
Generally indebtedness means:

the principal of, premium, if any, and interest on indebtedness for money borrowed;

the principal of, premium, if any, and interest on indebtedness evidenced by notes, debentures, bonds or
other similar instruments;

obligations issued or assumed as the deferred purchase price of property, all conditional sale obligations and
all obligations arising under any title retention agreements;

obligations for the reimbursement of any obligor on any letter of credit, banker s acceptance or similar credit
transaction (other than obligations with respect to certain letters of credit securing obligations entered into in
the ordinary course of business);

obligations of the type referred to in the bullet points above assumed for another party and dividends of
another party for the payment of which, in either case, one is responsible or liable as obligor, guarantor or
otherwise; and

obligations assumed of the types referred to in the bullet points above for another party secured by any lien
on any of one s property or assets.
Indebtedness does not include amounts owed pursuant to trade accounts arising in the ordinary course of business.

Generally, we may not pay the principal of, premium, if any, or interest on the convertible subordinated debt securities
if, at the time of payment (or immediately after giving effect to such payment):
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there exists under any senior indebtedness, or any agreement under which any senior indebtedness is issued,
any default, which default results in the full amount of the senior indebtedness being declared due and
payable; or

the trustee has received written notice from a holder of senior indebtedness stating that there exists under the
senior indebtedness, or any agreement under which the senior indebtedness is issued, a default, which default
permits the holders of the senior indebtedness to declare the full amount of the senior indebtedness due and
payable;

unless, among other things, in either case:

the default has been cured or waived; or

full payment of amounts then due for principal and interest and of all other obligations then due on all senior
indebtedness has been made or duly provided for under the terms of any instrument governing senior
indebtedness.
Limited subordination periods apply in the event of non-payment defaults relating to senior indebtedness in situations
where there has not been an acceleration of senior indebtedness.
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A failure to make any payment on the convertible subordinated debt securities as a result of the foregoing provisions
will not affect our obligations to the holders of the convertible subordinated debt securities to pay the principal of,
premium, if any, and interest on the convertible subordinated debt securities as and when such payment obligations
become due.

The holders of senior indebtedness will be entitled to receive payment in full of all amounts due or to become due on
senior indebtedness, or provisions will be made for such payment, before the holders of the convertible subordinated
debt securities are entitled to receive any payment or distribution of any kind relating to the convertible subordinated
debt securities or on account of any purchase or other acquisition of the convertible subordinated debt securities by us
or any of our subsidiaries, in the event of:

insolvency or bankruptcy case or proceeding, or any receivership, liquidation, reorganization or other similar
case, relating to us or our assets;

any liquidation, dissolution or other winding up of the Company, whether voluntary or involuntary and
whether or not involving insolvency or bankruptcy; or

any assignment for the benefit of our creditors or any other marshalling of our assets and liabilities.
In addition, the rights of the holders of the convertible subordinated debt securities will be subrogated to the rights of
the holders of senior indebtedness to receive payments and distributions of cash, property and securities applicable to
the senior indebtedness until the principal of, premium, if any, and interest on the convertible subordinated debt
securities are paid in full.

Because of these subordination provisions, our creditors who hold senior indebtedness or other unsubordinated
indebtedness may recover a greater percentage of the debt owed to them than the holders of the convertible
subordinated debt securities.

The convertible indenture covering convertible subordinated debt securities will not limit the aggregate amount of
senior indebtedness that we may issue. If this prospectus is being delivered in connection with the offering of a series
of convertible subordinated debt securities, the accompanying prospectus supplement or the information incorporated
in this prospectus by reference will set forth the approximate amount of senior debt outstanding as of a recent date.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge into any other person or convey or transfer or lease our properties and assets
substantially as an entirety to any person unless:

if we consolidate with or merge into another corporation or convey or transfer our properties and assets
substantially as an entirety to any person, the successor is organized under the laws of the United States, or
any state, and assumes our obligations under the convertible debt securities;
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immediately after the transaction, no event of default occurs and continues; and
we meet certain other conditions specified in the indentures.
Modification and Waiver

We and the trustee may modify and amend the indentures without the consent of the holders of the outstanding
convertible debt securities of each affected series, in order to, among other things:

evidence the succession of another corporation to us and the assumption of all of our obligations
under the convertible debt securities, any related coupons and our covenants by a successor;

add to our covenants for the benefit of holders of convertible debt securities or surrender any of our rights or
powers;
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add additional events of default for any series;

add, change or eliminate any provision affecting convertible debt securities that are not yet issued;

secure certain convertible debt securities;

establish the form or terms of convertible debt securities not yet issued;

make provisions with respect to conversion or exchange rights of holders of convertible debt securities;

evidence and provide for successor trustees;

permit payment in respect of convertible debt securities in bearer form in the United States, if allowed
without penalty under applicable laws and regulations; or

correct or supplement any inconsistent provisions, cure any ambiguity or mistake, or add any other
provisions, on the condition that this action does not adversely affect the interests of any holder of
convertible debt securities of any series issued under the indentures in any material respect.
In addition, we and the trustee may modify and amend the indentures with the consent of the holders of at least a
majority in aggregate principal amount of the outstanding convertible debt securities of each affected series. However,
without the consent of each holder, we cannot modify or amend the indentures in a way that would:

change the stated maturity of the principal of, or any installment of principal or interest on, any debt security;

reduce the principal or interest on any debt security;

change the place or currency of payment of principal or interest on any debt security;

impair the right to sue to enforce any payment on any debt security after it is due; or

reduce the percentage in principal amount of outstanding convertible debt securities necessary to modify or
amend the indentures, to waive compliance with certain provisions of the indentures or to waive certain
defaults.
The holders of at least a majority in aggregate principal amount of outstanding convertible debt securities may waive
our compliance with certain restrictive covenants of the indentures. The holders of at least a majority in principal
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amount of the outstanding convertible debt securities of any series may waive any past default under the indentures
with respect to outstanding convertible debt securities of that series, which will be binding on all holders of
convertible debt securities of that series, except a default in the payment of principal or interest on any debt security of
that series or in respect of a provision of the indentures that cannot be modified or amended without each holder s
consent.

Events of Default

Each of the following will be an event of default:

default for 30 days in the payment of any interest;

default in the payment of principal;

default in the deposit of any sinking fund payment;

default in the performance of any other covenant in the indentures for 90 days after written notice; and

certain events in bankruptcy, insolvency or reorganization.
We are required to furnish the trustee annually a statement as to our fulfillment of our obligations under the
indentures. The trustee may withhold notice of any default to the holders of convertible debt securities of any series
(except for a default on principal or interest payments on convertible debt securities of that series) if it considers it in
the interest of the holders to do so.
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If an event of default occurs and continues, either the trustee or the holders of not less than 25% in principal amount of
the outstanding convertible debt securities of the series in default may declare the principal amount immediately due
and payable by written notice to us (and to the trustee if given by the holders). Upon any such declaration, the
principal amount will become immediately due and payable. However, the holders of a majority in principal amount
of the outstanding convertible debt securities of that series may, under certain circumstances, rescind and annul the
acceleration.

Except for certain duties in case of an event of default, the trustee is not required to exercise any of its rights or powers
at the request or direction of any of the holders, unless the holders offer the trustee reasonable security or indemnity. If
the holders provide this security or indemnity, the holders of a majority in principal amount of the outstanding
convertible debt securities of a series may direct the time, method and place of conducting any proceeding for any
remedy available to the trustee, or exercising any trust or powers conferred on the trustee with respect to the
convertible debt securities of that series.

No holder of a convertible debt security may bring any lawsuit or other proceeding with respect to the indentures or
for any remedy under the indentures, unless:

the holder first gives the trustee written notice of a continuing event of default;

the holders of at least 25% in principal amount of the outstanding convertible debt securities of the series in
default give the trustee a written request to bring the proceeding and offer the trustee reasonable security or
indemnity; and

the trustee fails to institute the proceeding within 60 days of the written request and has not received from
holders of a majority in principal amount of the outstanding convertible debt securities of the series in
default a direction inconsistent with that request.
However, the holder of any convertible debt security has the absolute right to receive payment of the principal of and
any interest on the convertible debt security on or after the stated due dates and to take any action to enforce any such
payment.

Discharge, Defeasance and Covenant Defeasance

We may discharge certain obligations to holders of any series of convertible debt securities that have not already been
delivered to the trustee for cancellation and that either have become due and payable or will become due and payable
within one year (or scheduled for redemption within one year) by depositing with the trustee, in trust, funds in U.S.
dollars or in the foreign currency in which such convertible debt securities are payable in an amount sufficient to pay
the principal and any premium, interest and additional amounts on such convertible debt securities to the date of
deposit (if the convertible debt securities have become due and payable) or to the maturity date, as the case may be.

Unless a prospectus supplement states that the following provisions do not apply to the convertible debt securities of
that series, we may elect either:
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to defease and be discharged from any and all obligations with respect to such convertible debt securities
(except for, among other things, the obligation to pay additional amounts, if any, upon the occurrence of
certain events of taxation, assessment or governmental charge with respect to payments on the convertible
debt securities and other obligations to provide for the conversion rights of the holders of such convertible
debt securities, to register the transfer or exchange of such convertible debt securities, to replace temporary
or mutilated, destroyed, lost or stolen convertible debt securities, to maintain an office or agency with
respect to such convertible debt securities and to hold moneys for payment in trust), such an action a
defeasance ; or

to be released from our obligations under the applicable indenture as may be further described in any
prospectus supplement, and our failure to comply with these obligations will not constitute an event of
default with respect to such convertible debt securities, such an action a covenant defeasance.
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Defeasance or covenant defeasance is conditioned on our irrevocable deposit with the trustee, in trust, of an amount in
cash or government securities, or both, sufficient to pay the principal of, any premium and interest on, and any
additional amounts with respect to, the convertible debt securities on the scheduled due dates. Additional conditions to
defeasance or covenant defeasance require that:

the applicable defeasance or covenant defeasance does not result in a breach or violation of, or constitute a
default under, the applicable indenture or any other material agreement or instrument to which we are a party
or by which we are bound;

no event of default has occurred and continues on the date the trust is established and, with respect to
defeasance only, at any time during the period ending on the 123rd day after that date; and

we have delivered to the trustee an opinion of counsel to the effect that the holders of such convertible debt
securities will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the
defeasance or covenant defeasance and will be subject to U.S. federal income tax for the same amounts, in
the same manner and at the same times as would have been the case if the defeasance or covenant defeasance
had not occurred. This opinion, in the case of defeasance, must refer to and be based upon a letter ruling we
have received from the Internal Revenue Service, a Revenue Ruling published by the Internal Revenue
Service, or a change in applicable U.S. federal income tax law occurring after the date of the indenture.
If we accomplish covenant defeasance on convertible debt securities of certain holders, those holders can still look to
us for repayment of their convertible debt securities in the event of any shortfall in the trust deposit. If one of the
remaining events of default occurred, such as our bankruptcy, and the convertible debt securities became immediately
due and payable, there may be a shortfall. Depending on the event causing the default, such holders may not be able to
obtain payment of the shortfall.

In the case of convertible subordinated debt securities, the subordination provisions described under  Convertible
Subordinated Debt Securities above are made subject to the provisions for defeasance and covenant defeasance. In
other words, if we accomplish defeasance or covenant defeasance on any convertible subordinated debt securities,
such securities would cease to be so subordinated.

Governing Law

The indentures and the convertible debt securities will be governed by and interpreted under the laws of the State of
New York.

USE OF GLOBAL SECURITIES

The debt securities of any series may be issued in whole or in part in the form of one or more global debt securities
that will be deposited with a depositary or its nominee identified in the series prospectus supplement.

The specific terms of the depositary arrangement covering debt securities will be described in the prospectus
supplement relating to that series. We anticipate that the following provisions or similar provisions will apply to
depositary arrangements relating to debt securities, although to the extent the terms of any arrangement differs from
those described in this section, the terms of the arrangement shall supersede those in this section as ultimately
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described in the applicable indenture and related documents.
Upon the issuance of a global security, the depositary for the global security or its nominee will credit, to accounts in
its book-entry registration and transfer system, the principal amounts of the debt securities represented by the global

security. These accounts will be designated by the underwriters or agents with respect to such debt securities or by us
if such debt securities are offered and sold directly by us. Only institutions that
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have accounts with the depositary or its nominee, and persons who hold beneficial interests through those participants,
may own beneficial interests in a global security. Ownership of beneficial interests in a global security will be shown
only on, and the transfer of those ownership interests will be effected only through, records maintained by the
depositary, its nominee or any such participants. The laws of some states require that certain purchasers of securities
take physical delivery of such securities in definitive form. These laws may prevent you from transferring your
beneficial interest in a global security.

As long as the depositary or its nominee is the registered owner of a global security, the depositary or nominee will be
considered the sole owner or holder of the debt securities represented by the global security. Except as described
below, owners of beneficial interests in a global security will not be entitled to have debt securities registered in their
names and will not be entitled to receive physical delivery of the debt securities in definitive form.

We will make all payments of principal of, any premium and interest on, and any additional amounts with respect to,
debt securities issued as global securities to the depositary or its nominee. Neither we nor the trustee, any paying agent
or the security registrar assumes any responsibility or liability for any aspect of the depositary s or any participant s
records relating to, or for payments made on account of, beneficial interests in a global security.

We expect that the depositary for a series of debt securities or its nominee, upon receipt of any payment with respect
to such debt securities, will credit immediately participants accounts with payments in amounts proportionate to their
respective beneficial interest in the principal amount of the global security for such debt securities as shown on the
records of such depositary or its nominee. We also expect that payments by participants to owners of beneficial
interests in such global security held through such participants will be governed by standing instructions and
customary practices, as is now the case with securities held for the accounts of customers registered in  street name,
and will be the responsibility of such participants.

Our indentures provide that if:

the depositary notifies us that it is unwilling or unable to continue as depositary for a series of debt
securities, or if the depositary is no longer legally qualified to serve in that capacity, and we have not
appointed a successor depositary within 90 days of written notice;

we determine that a series of debt securities will no longer be represented by global securities and we
execute and deliver an order to that effect to the trustee; or

an event of default with respect to a series of debt securities occurs and continues;
the global securities for that series will be exchanged for registered debt securities in definitive form. The definitive
debt securities will be registered in the name or names the depositary instructs the trustee. We expect that these
instructions may be based upon directions the depositary receives from participants with respect to ownership of
beneficial interests in global securities.
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DESCRIPTION OF WARRANTS

The following is a general description of the terms of the warrants we may issue from time to time. Particular terms of
any warrants we offer will be described in the prospectus supplement relating to such warrants.

General

We may issue warrants to purchase common stock, preferred stock and debt securities or any combination thereof.
Such warrants may be issued independently or together with any such securities and may be attached or separate from
such securities. We will issue each series of warrants under a separate warrant agreement to be entered into between
us and a warrant agent. The warrant agent will act solely as our agent and will not assume any obligation or

relationship of agency for or with holders or beneficial owners of warrants.

A prospectus supplement will describe the particular terms of any series of warrants we may issue, including the
following:

the title of such warrants;

the aggregate number of such warrants;

the price at which such warrants will be issued;

the currency or currencies, including composite currencies, in which the price of such warrants may be
payable;

the designation and terms of the securities purchasable upon exercise of such warrants and the number of
such securities issuable upon exercise of such warrants;

the price at which and the currency or currencies, including composite currencies, in which the securities
purchasable upon exercise of such warrants may be purchased;

the date on which the right to exercise such warrants shall commence and the date on which such right will
expire;

whether such warrants will be issued in registered form or bearer form;

if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;
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if applicable, the designation and terms of the securities with which such warrants are issued and the number
of such warrants issued with each such security;

if applicable, the date on and after which such warrants and the related securities will be separately
transferable;

information with respect to book-entry procedures, if any;

if applicable, a discussion of certain U.S. federal income tax considerations; and

any other terms of such warrants, including terms, procedures and limitations relating to the exchange and
exercise of such warrants.
Amendments and Supplements to Warrant Agreement

We and the warrant agent may amend or supplement the warrant agreement for a series of warrants without the
consent of the holders of the warrants issued thereunder to effect changes that are not inconsistent with the provisions
of the warrants and that do not materially and adversely affect the interests of the holders of the warrants.
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DESCRIPTION OF UNITS

We may issue units composed of any combination of our common stock, preferred stock, debt securities, convertible
debt securities or warrants. We will issue each unit so that the holder of the unit is also the holder of each security
included in the unit. As a result, the holder of a unit will have the rights and obligations of a holder of each included
security. The unit agreement under which a unit is issued may provide that the securities included in the unit may not
be held or transferred separately at any time or at any time before a specified date.

The following description is a summary of selected provisions relating to units that we may offer. The summary is not
complete. When units are offered in the future, a prospectus supplement will describe the particular terms of those
securities and the extent to which these general provisions may apply. The specific terms of the units as described in a
prospectus supplement will supplement and, if applicable, may modify or replace the general terms described in this
section.

This summary and any description of units in the applicable prospectus supplement, information incorporated by
reference or free writing prospectus is subject to and is qualified in its entirety by reference to the unit agreement,
collateral arrangements and depositary arrangements, if applicable. We will file these documents with the SEC for
incorporation by reference into this prospectus, as applicable. See  Where You Can Find More Information and

Incorporation of Certain Information by Reference for information on how to obtain a copy of a document when it is
filed.

The applicable prospectus supplement will describe:

the designation and terms of the units and of the securities comprising the units, including whether and under
what circumstances those securities may be held or transferred separately;

any provisions for the issuance, payment, settlement, transfer, or exchange of the units or of the securities
composing the units;

whether the units will be issued in fully registered or global form; and

any other terms of the units.
The applicable provisions described in this section, as well as those described under Description of Capital Stock,
Description of Debt Securities,  Description of Convertible Debt Securities and Description of Warrants, will apply to
each unit and to each security included in each unit, respectively.
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PLAN OF DISTRIBUTION

We or the selling stockholders may sell the securities being offered hereby:

directly to purchasers;

through agents;

through dealers;

through underwriters;

through a combination of any of the above methods of sale; or

through any other methods described in a prospectus supplement.
We or the selling stockholders will identify the specific plan of distribution, including any direct purchasers, agents,
dealers, underwriters and, if applicable, their compensation, the purchase price, the net proceeds to us, the public
offering price, and any discounts or concessions allowed or reallowed or paid to dealers, in a prospectus supplement.

The distribution of securities may be effected, from time to time, in one or more transactions, including block
transactions and transactions on the New York Stock Exchange or any other organized market where the securities
may be traded. The securities may be sold at a fixed price or prices, which may be changed, or at market prices
prevailing at the time of sale, at prices relating to the prevailing market prices or at negotiated prices. The
consideration may be cash or another form negotiated by the parties. Agents, underwriters or broker-dealers may be
paid compensation for offering and selling the securities. That compensation may be in the form of discounts,
concessions or commissions to be received from us, the selling stockholders or from the purchasers of the securities.

Offers to purchase the securities may be solicited directly by us or by agents designated by us or the selling
stockholders from time to time. We will, in the prospectus supplement relating to an offering, name any agent that
could be viewed as an underwriter under the Securities Act and describe any commissions we must pay. Any such
agent will be acting on a best efforts basis for the period of its appointment or, if indicated in the applicable prospectus
supplement, on a firm commitment basis.

If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell the
securities to the dealer, as principal. The dealer, which may be deemed to be an underwriter as that term is defined in
the Securities Act, may then resell the securities to the public at varying prices to be determined by the dealer at the
time of resale. Dealer trading may take place in certain of the securities, including securities not listed on any
securities exchange.

If an underwriter or underwriters are utilized in the sale, we and the selling stockholders will execute an underwriting
agreement with the underwriters at the time of sale to them and the names of the underwriters will be set forth in the
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applicable prospectus supplement, which will be used by the underwriters to make resales of the securities in respect
of which this prospectus is delivered to the public. The obligations of underwriters to purchase securities will be
subject to certain conditions precedent and the underwriters will be obligated to purchase all of the securities of a
series if any are purchased.

We may directly solicit offers to purchase the securities and we may make sales of securities directly to institutional
investors or others. These persons may be deemed to be underwriters within the meaning of the Securities Act with
respect to any resale of the securities. To the extent required, the prospectus supplement will describe the terms of any

such sales, including the terms of any bidding or auction process, if used.

Underwriters, dealers, agents and other persons may be entitled, under agreements that may be entered into with us or
the selling stockholders, to indemnification against certain civil liabilities, including liabilities under
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the Securities Act, or to contribution with respect to payments that they may be required to make in respect thereof.
Underwriters, dealers and agents may engage in transactions with, or perform services for, us or the selling
stockholders in the ordinary course of business.

Any person participating in the distribution of common stock registered under the registration statement that includes
this prospectus will be subject to applicable provisions of the Securities Exchange Act of 1934, as amended (the

Exchange Act ), and the applicable SEC rules and regulations, including, among others, Regulation M, which may
limit the timing of purchases and sales of our common stock by any such person. Furthermore, Regulation M may
restrict the ability of any person engaged in the distribution of our common stock to engage in market-making
activities with respect to our common stock. These restrictions may affect the marketability of our common stock and
the ability of any person or entity to engage in market-making activities with respect to our common stock.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain
or otherwise affect the price of the securities or any other securities the prices of which may be used to determine
payments on such securities. Specifically, any underwriters may overallot in connection with the offering, creating a
short position for their own accounts. In addition, to cover overallotments or to stabilize the price of the securities or
of any such other securities, the underwriters may bid for, and purchase, the securities or any such other securities in
the open market. Finally, in any offering of the securities through a syndicate of underwriters, the underwriting
syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the securities in the
offering if the syndicate repurchases previously distributed securities in transactions to cover syndicate short positions,
in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of the
securities above independent market levels. Any such underwriters are not required to engage in these activities and
may end any of these activities at any time.

26

Table of Contents 134



Edgar Filing: CAl International, Inc. - Form 424B5

Table of Conten
LEGAL MATTERS

Unless otherwise stated in an accompanying prospectus supplement, the validity of the securities being offered by this
prospectus will be passed upon for us by Perkins Coie LLP, Palo Alto, California. Counsel representing any
underwriters, dealers or agents will be named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of CAI International, Inc. and our subsidiaries as of December 31, 2016 and
2015, and for each of the years in the three-year period ended December 31, 2016, the related financial statement
schedule II, and management s assessment of the effectiveness of internal control over financial reporting as of
December 31, 2016 have been incorporated by reference herein, in reliance upon the reports of KPMG LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Such reports and
other information can be read and copied at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC also maintains a website at www.sec.gov that contains reports, registration statements,
proxy and information statements and other information regarding registrants like us that file electronically with the
SEC. Our filings with the SEC, as well as additional information about us, are also available to the public through our
website at www.capps.com and are made available as soon as reasonably practicable after such material is filed with or
furnished to the SEC. Information contained on, or that can be accessed through, our website is not incorporated into
this prospectus or our other securities filings and does not form a part of this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus and any accompanying prospectus supplement, and later information filed
with the SEC will automatically update and supersede this information. We incorporate by reference the documents
listed below and all documents subsequently filed with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act, prior to the termination of the offering under this prospectus and any prospectus supplement (other
than information deemed furnished and not filed in accordance with SEC rules, including Items 2.02 and 7.01 of Form
8-K):

our Annual Report on Form 10-K for the fiscal year ended December 31, 2016, filed on March 13, 2017;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2017, filed on May 4, 2017; and

the description of our common stock contained in our Registration Statement on Form 8-A filed with the

SEC on March 28, 2007, including any amendment or report filed for the purpose of updating such
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description.
You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated
by reference into that filing) at no cost, by writing to or telephoning us at the following address: CAI International,
Inc., Steuart Tower, 1 Market Plaza, Suite 900, San Francisco, CA 94105, Attn: Investor Relations, telephone: (415)
788-0100.
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