Edgar Filing: General Finance CORP - Form 424B2

General Finance CORP
Form 424B2

June 12,2014
Table of Contents

Filed Pursuant to Rule 424(b)(2)
Registration No. 333-195374

PROSPECTUS SUPPLEMENT

(To Prospectus Dated June 2, 2014)

$63,000,000

8.125% Senior Notes due 2021

We are offering $63,000,000 aggregate principal amount of our 8.125% senior notes due 2021, which we refer to as the notes. The notes will

mature on July 31, 2021. Interest will accrue on the notes from June 18, 2014. We will pay interest on the notes on January 31, April 30, July 31

and October 31 of each year, beginning July 31, 2014. We may redeem the notes, in whole or in part, at any time at the prices described under
Description of the Notes  Optional Redemption. In addition, we may from time to time redeem up to 35% of the aggregate outstanding principal

amount of the notes before July 31, 2017 with the net cash proceeds from certain equity offerings. If we sell certain of our assets or experience

specific kinds of changes in control, we must offer to purchase the notes.

The notes will be issued in minimum denominations of $25 and integral multiples of $25 in excess thereof.

The notes will rank equally in right of payment with all of our existing and future unsecured senior debt and senior in right of payment to all of
our existing and future subordinated debt. The notes will be effectively subordinated to any of our existing and future secured debt, to the extent
of the value of the assets securing such debt. The notes will be structurally subordinated to all existing and future liabilities of our subsidiaries.

We intend to apply to list the notes on the Nasdaq Global Market under the symbol GFNSL. If the application is approved, we expect trading in
the notes on the Nasdaq Global Market to begin within 30 days after the original issue date. The notes are expected to trade flat, meaning that
purchasers will not pay, and sellers will not receive, any accrued and unpaid interest on the notes that is not included in the trading price.

Investing in the notes involves risks. See _Risk Factors beginning on page S-11 and in our Annual Report on Form 10-K for the year
ended June 30, 2013, as may be updated by our Quarterly Report on Form 10-Q for the quarterly periods ended September 30, 2013,
December 31, 2013 and March 31, 2014, which are incorporated herein by reference.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.
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Per Note Total®
Public Offering Price® 100.00% $ 63,000,000
Underwriting Discount 3.50% $ 2,205,000
Proceeds to GEN (before expenses) 96.50% $ 60,795,000

@ The public offering price does not include accrued interest, if any. Interest on the notes will accrue from June 18, 2014 and must be paid to
the purchaser if the notes are delivered after such date.

@ Assumes no exercise of the underwriter s over-allotment option described below.

We have granted the underwriters an option to purchase up to an additional $9,000,000 aggregate principal amount of notes, at the public

offering price less the underwriting discount, within 30 days from the date of this prospectus supplement solely to cover over-allotments, if any.

The underwriters expect to deliver the notes in book-entry form only through the facilities of The Depository Trust Company on or about June
18, 2014.

Sole Bookrunning Manager

Sterne Agee

Co-Lead Managers

D.A. Davidson & Co. Oppenheimer & Co.

The date of this prospectus supplement is June 11, 2014
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the accompanying
prospectus or any related free writing prospectus we file with the Securities and Exchange Commission (the SEC ). We have not, and the
underwriters have not, authorized anyone to provide you with different information. If anyone provides you with different or

inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell these securities in

any jurisdiction where the offer or sale is not permitted. You should not assume that the information contained or incorporated by
reference in this prospectus supplement or the accompanying prospectus is accurate as of any date other than their respective dates.

Our business, financial condition, results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

Unless the context otherwise requires, references in this prospectus supplement and the accompanying prospectus to we, us, our, our company,
the Company, and GFN refer to General Finance Corporation and its subsidiaries.

This prospectus supplement and the accompanying prospectus are part of a registration statement (the Registration Statement ) that we filed with
the Securities and Exchange Commission (the SEC ) utilizing a shelf registration process. This prospectus supplement describes the specific
details regarding this offering, including the price and terms of the notes being offered and the risk of investing in our securities. The
accompanying prospectus provides more general information, some of which may not apply to this offering. This prospectus supplement may

also add, update or change information contained in the accompanying prospectus.

You should read this prospectus supplement, the accompanying prospectus, and any related free writing prospectus together with additional
information described under the heading Where You Can Find Additional Information in the accompanying prospectus. If there is any
inconsistency between the information in this prospectus supplement and the accompanying prospectus, you should rely on the information
contained in this prospectus supplement. In various places in this prospectus supplement and the accompanying prospectus, we refer you to
sections for additional information by indicating the caption headings of the other sections. All cross-references in this prospectus supplement
are to captions contained in this prospectus supplement and not in the accompanying prospectus, unless otherwise indicated.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus, or
any related free writing prospectus. We have not authorized any other person to provide you with different information. If anyone provides you
with different or inconsistent information, you should not rely on it. We are not making offers to sell nor soliciting offers to buy, nor will we
make an offer to sell nor solicit an offer to buy, any notes in any jurisdiction where the offer or sale is not permitted. You should read this
prospectus supplement and the accompanying prospectus, including the documents incorporated by reference in the prospectus supplement and
accompanying prospectus, when making your investment decision. You should assume that the information appearing in this prospectus
supplement, the accompanying prospectus and the documents we file or previously filed with the SEC that we have incorporated by reference in
this prospectus supplement or accompanying prospectus is accurate only as of the dates on their covers. Our business, financial condition, results
of operations and prospects may have changed since those dates.

In this prospectus supplement, unless otherwise indicated or the context otherwise requires, references to we, us, our, our company, the
Company, and GFN refer to General Finance Corporation and its subsidiaries, Royal Wolf refer to Royal Wolf Holdings Limited, an Australian
corporation publicly traded on the Australian Securities Exchange and its Australian and New Zealand subsidiaries, Pac-Van refer to Pac-Van,
Inc., an Indiana corporation , and its Canadian subsidiary, PV Acquisition Corp., an Alberta corporation, doing business as Container King,

Southern Frac refer to Southern Frac, LLC, a Texas limited liability company, and Lone Star refer to the assets of Lone Star Tank Rental, LP
and KHM Rentals, LLC acquired by our wholly owned subsidiary Lone Star Tank Rental Inc.

ALTERNATIVE SETTLEMENT DATE

It is expected that delivery of the notes will be made on or about the date specified on the cover page of this prospectus supplement, which will

be the fifth business day following the date of this prospectus supplement. Under Rule 15c¢6-1 of the SEC under the Securities Exchange Act of
1934, as amended (the Exchange Act ) trades in the secondary market generally are required to settle in three business days, unless the parties to
any such trade expressly agree otherwise. Accordingly, the purchasers who wish to trade notes on the date of this prospectus supplement or the
next succeeding business days will be required to specify an alternate settlement cycle at the time of any such trade to prevent failed settlement.
Purchasers of notes who wish to trade notes on the date of this prospectus supplement or the next succeeding business days should consult their
own advisors.
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FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus supplement and the information incorporated by reference in this prospectus supplement and the

accompanying prospectus, other than purely historical information, including without limitation estimates, projections, outlook, guidance,

statements relating to our business plans, strategy, objectives, expected operating results and future financial position, and the assumptions upon

which those statements are based, are forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995,

Section 27A of the Securities Act of 1933, as amended (the Securities Act ) and Section 21E of the Exchange Act. These forward-looking

statements generally are identified by the words believe,  project, expect, anticipate, estimate, forecast, outlook, intend, strategy,
should, will, would, willbe, will continue, will likely result, or the negative thereof or variations thereon or similar terminology generally

intended to identify forward-looking statements. Forward-looking statements are not guarantees of future performance and are based on current

expectations and assumptions that are subject to risks and uncertainties which may cause actual results to differ materially from the

forward-looking statements. A detailed discussion of risks and uncertainties that could cause actual results and events to differ materially from

such forward-looking statements will be included in our most recent Annual Report on Form 10-K or Quarterly Report on Form 10-Q and other

documents that we file from time to time with the SEC that are incorporated by reference in this prospectus supplement and the accompanying

prospectus. Numerous important factors described in this prospectus supplement and the accompanying prospectus and the information

incorporated by reference in the prospectus supplement and accompanying prospectus could affect these statements and could cause actual

results to differ materially from our expectations. We assume no obligation, and disclaim any duty, to update or revise publicly any

forward-looking statements, whether as a result of new information, future events or otherwise.

S-iii
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SUMMARY

This summary highlights important features of this offering and the information included or incorporated by reference in this prospectus
supplement. This summary does not contain all of the information that you should consider before making an investment decision with respect to
the notes offered hereby. You should read both this prospectus supplement and the accompanying prospectus carefully, including the Risk
Factors, together with any documents incorporated by reference before investing in the notes in this offering.

General Finance Corporation

Our primary long-term strategy and business plan are to acquire and operate rental services and specialty finance businesses in North and South
America, Europe and the Asia-Pacific (or Pan-Pacific) area.

We have two geographic segments that included three operating units; Royal Wolf, which leases and sells storage containers, portable container
buildings and freight containers in Australia and New Zealand, which is referred geographically by us to be the Asia-Pacific (or Pan-Pacific)
area; Pac-Van, which leases and sells storage, office and portable liquid storage tank containers, modular buildings and mobile offices in North
America; and Southern Frac, which manufactures portable liquid storage tank containers in North America. On April 7, 2014, we completed the
acquisition of Lone Star, now part of our North American leasing operations, which leases portable liquid storage tank containers and
containment products in North America. See ~ Lone Star Acquisition below.

We do business in three distinct, but related industries, mobile storage, modular space and liquid containment; which we collectively refer to as
the portable services industry. Our three leasing subsidiaries, Royal Wolf, Pac-Van and Lone Star, lease and sell their products through 20
customer service centers ( CSCs ) in Australia, eight CSCs in New Zealand, 31 branch locations in the United States and two branch locations in
Canada. As of March 31, 2014, we had 276 and 427 employees and 40,696 and 18,866 lease fleet units in the Asia-Pacific area and North
America, respectively.

Our products primarily consist of the following:

Mobile Storage

Storage Containers. Storage containers consist of new and used shipping containers that provide a flexible, low cost alternative to warehousing,
while offering greater security, convenience and immediate accessibility. Our storage products include general purpose dry storage containers,
refrigerated containers and specialty containers in a range of standard and modified sizes, designs and storage capacities. Specialty containers
include blast-resistant units, hoarding units and hazardous-waste units. We also offer storage vans, also known as storage trailers or dock-height
trailers.

Freight Containers. Freight containers are specifically designed for transport of products by road and rail. Our freight container products include
curtain-side, refrigerated and bulk cargo containers, together with a range of standard and industry-specific dry freight containers.

Modular Space

Modular Buildings. Also known as manufactured buildings, modular buildings provide customers with additional space and are often modified
to customer specifications. Modular buildings range in size from 1,000 to more than 30,000 square feet and may be highly customized.

S-1
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Mobile Offices. Also known as trailers or construction trailers, mobile offices are re-locatable units with aluminum or wood exteriors on wood
(or steel) frames on a steel carriage fitted with axles, allowing for an assortment of add-ons to provide comfortable and convenient temporary
space solutions.

Portable Container Buildings and Office Containers. Portable container buildings and office containers are either modified or
specifically-manufactured containers that provide self-contained office space with maximum design flexibility. Office containers in the U.S. are
oftentimes referred to as ground level offices.

Liguid Containment

Portable Liquid Storage Tank Containers. Portable liquid storage tank containers are often referred to as frac tanks or frac tank containers and
are manufactured steel containers with fixed steel axles for transport and use in a variety of industries; including oil and gas exploration and field
services, refinery, chemical and industrial plant maintenance, environmental remediation and field services, infrastructure building construction,
marine services, pipeline construction and maintenance, tank terminals services, wastewater treatment and waste management and landfill

services. While there are a number of different sizes of tanks currently used in the market place, we are currently focusing on the more common
500-barrel capacity containers. Our products typically include features such as guardrails, safety stairways, multiple entry ways and a sloped
bottom for easy cleaning, an epoxy lining and various feed and drain lines.

Additional Information

We were incorporated in Delaware in 2005. Our principal executive offices are located at 39 East Union Street, Pasadena, California 91103, and
our telephone number is (626) 584-9722.

Lone Star Acquisition

On April 7, 2014, we completed the acquisition (the Lone Star Acquisition ) of substantially all of the assets of Lone Star Tank Rental, LP, based
in Kermit, Texas, and KHM Rentals, LLC, based in Kenedy, Texas, for total consideration of approximately $95 million, subject to certain
working capital and other adjustments to be determined after the closing date. As part of our North American leasing operations, Lone Star

leases portable liquid storage tank containers and containment products, as well as provides certain fluid management services, to the oil and gas
industry in the Permian and Eagle Ford basins of Texas through a fleet of more than 1,400 units, with approximately 166 employees. The two
affiliated companies had revenues of $44,357,221 and net income of $14,533,948 for their fiscal year ended December 31, 2013 and revenues of
$13,649,140 and net income of $3,148,804 for the quarter ended March 31, 2014. See Summary Unaudited Pro Forma Condensed Combined
Financial Information.

The total purchase consideration consisted of $75 million in cash, 1,230,012 shares of our common stock, $5 million payable over five years
pursuant to a noncompetition agreement, and $5 million in promissory notes payable over two years for a general indemnity holdback. We
funded the cash portion of the consideration with $50 million from existing cash resources and borrowings under the senior credit facility of
Pac-Van, Inc. and Lone Star Tank Rental Inc. and $25 million borrowed by the Company with a two year secured term loan. The net proceeds of
this offering will be used to repay a portion of these borrowings.

S-2
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THE OFFERING

The following is a brief summary of certain material terms of the notes. For more complete information about the notes, see Description of the
Notes below.

Issuer: General Finance Corporation

Title of the Securities: 8.125% Senior Notes due 2021

Aggregate Principal Amount Offered: $63,000,000

Over-allotment Option: The underwriters may also purchase from the Company up to an additional $9,000,000

aggregate principal amount of the notes to cover overallotments, if any, within 30 days of
the date of this prospectus supplement.

Initial Public Offering Price: 100% of the aggregate principal amount

Denominations: The Company will issue the notes in denominations of $25 and integral multiples of $25
in excess thereof.

Listing of the Notes: The Company intends to apply to list the notes on the Nasdaq Global Market under the
symbol GFNSL. If the application is approved, the Company expects trading in the notes
on the Nasdaq Global Market to begin within 30 days after the original issue date.

Issue Date: June 18, 2014
Maturity Date: July 31, 2021
Interest: 8.125% per year, payable quarterly in arrears on January 31, April 30, July 31 and

October 31 of each year, beginning July 31, 2014. If an interest payment date falls on a
day other than a business day, the applicable interest payment will be made on the next
business day and no additional interest will accrue as a result of such delayed payment.

Record Dates: Each January 15, April 15, July 15 and October 15 (whether or not a business day).

Ranking The notes will be senior unsecured obligations of the Company, and will rank on a parity
with all of its other existing and future senior unsecured obligations.

Table of Contents 8
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Substantially all of the Company s operations are conducted through its subsidiaries. The
notes will not be guaranteed by any of the Company s subsidiaries. The Company s
subsidiaries are separate and distinct legal entities and have no obligation, contingent or
otherwise, to pay any amounts due with respect to the notes or to make any funds

available therefor, whether by dividends, loans or other payments. The Company s right to
receive any assets of any of its subsidiaries upon their liquidation or reorganization, and,
therefore, the right of the holders of the notes to participate in those

S-3
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Optional Redemption:

Sinking Fund:

Use of Proceeds:
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assets will be subject to prior claims of creditors of the subsidiary. As a result, the notes
will effectively rank junior in right of payment to all existing and future debt and other
liabilities (including trade payables) of the subsidiaries. In addition, the notes will also
effectively rank junior in right of payment to any secured debt that the Company may
have outstanding to the extent of the value of the assets securing such debt. As of
March 31, 2014, the Company and its subsidiaries had indebtedness outstanding under
senior secured credit facilities and other debt of approximately $215.4 million, of which
all was indebtedness of subsidiaries and $214.2 million was secured.

Prior to July 31, 2017, the notes will be redeemable as a whole at any time or in part from
time to time, at the Company s option, at the make-whole price described under

Description of the Notes Optional Redemption, plus, in either case, any interest accrued
but not paid to the redemption date.

On and after July 31, 2017, the notes will be redeemable as a whole at any time or in part
from time to time, at the Company s option, at the redemption prices described under
Description of the Notes  Optional Redemption.

Prior to July 31, 2017, upon not less than 30 nor more than 60 days written notice, the
Company may on any one or more occasions redeem up to 35% of the aggregate
principal amount of the notes issued under the Indenture on the Issue Date at a
redemption price equal to 108.125% of the principal amount of the notes being redeemed
plus accrued and unpaid interest, if any, to, but not including, the redemption date
(subject to the rights of holders of notes on the relevant record date to receive interest on
the relevant interest payment date), with the net cash proceeds from one or more equity
offerings, as defined in the Indenture. The Company may only do this, however, if:

(1) atleast 65% of the aggregate principal amount of the notes that were initially issued
under the Indenture (excluding notes held by the Issuer or any of its Subsidiaries)
would remain outstanding immediately after the occurrence of such proposed
redemption; and

(i) the redemption occurs within 180 days after the closing of such Equity Offering.

The notes will not be subject to any sinking fund.

We intend to use the net proceeds from the sale of the notes to initially pay down the
senior indebtedness of Pac-Van, Inc. and Lone Star Tank Rental Inc. pursuant to their
senior secured credit facility and for the acquisition of rental services and products in the
United States, capital expenditures, working capital and for general corporate purposes.
See Use of Proceeds.
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Change of Control Offer: If the Company experiences a Change of Control, it will be required to offer to purchase
the notes from holders at a purchase price equal to 101% of the principal amount thereof
plus accrued and unpaid interest, if any, to the purchase date as described under

Description of the Notes ~ Offer to Purchase Upon Change of Control.

Asset Sale Proceeds: If the Company or its Restricted Subsidiaries engage in asset sales, the Company
generally must either invest the net cash proceeds from such sales in its business within a
period of time, prepay debt under its revolving credit facility or make an offer to purchase
a principal amount of the notes equal to the excess net cash proceeds. The purchase price
of the notes will be 100% of their principal amount, plus accrued but not paid interest.

Covenants: The Indenture governing the notes will contain covenants that, among other things, limit
the Company s and its subsidiaries ability to:

incur additional debt;

pay dividends or distributions on the Company s capital stock or repurchase the
Company s capital stock;

issue preferred stock of subsidiaries;

make certain investments;

create liens on the Company s assets to secure debt;

designate certain of the Company s subsidiaries as unrestricted;

enter into transactions with affiliates;

merge or consolidate with another company; and

transfer and sell assets.

These covenants are subject to a number of important limitations and exceptions. See
Description of the Notes Certain Covenants.

Form of Notes: The notes will be represented by global securities that will be deposited with or on behalf
of, and registered in the name of, The Depository Trust Company ( DTC ) or its nominee.
Except in limited circumstances, you will not receive certificates for the notes. Beneficial
interests in the notes will be represented through book-entry accounts of financial

Table of Contents 11
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institutions acting on behalf of beneficial owners as direct and indirect participants in
DTC. Investors may elect to hold interests in the notes through either DTC, if they are a
participant, or indirectly through organizations which are participants in DTC.

Interests in the notes will trade in DTC s Same Day Funds Settlement System, and any
permitted secondary market trading activity in such notes will, therefore, be required by
DTC to be settled in immediately available funds. Neither the Company nor the Trustee
will have any

S-5
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responsibility for the performance by DTC or its participants or indirect participants of
their respective obligations under the rules and procedures governing their operations.

Governing Law: New York
Trustee: Wells Fargo Bank, National Association
Risk Factors: Investing in the notes involves risks. You should carefully consider the information set

forth in the section of this prospectus supplement entitled Risk Factors beginning on page
S-11, as well as the other information included in or incorporated by reference into this
prospectus before deciding whether to invest in the notes.

S-6
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

The following summary historical consolidated financial data have been derived from our audited financial statements except for the quarterly
financial data which is derived from our unaudited financial statements. In the opinion of management, the unaudited quarterly financial data
reflect all adjustments necessary for a fair statement of the results and financial position of such periods. The quarterly results are not necessarily
indicative of the results for the full year. You should read the following information in conjunction with our consolidated financial statements,
and related notes thereto, incorporated by reference into this prospectus supplement and accompanying prospectus, as well as the information
included herein.

Nine Months Ended
Year Ended June 30, March 31,
2011 2012 2013 2013 2014
(In thousands, except operational data)
Income Statement Data:

Sales $ 92,687 $ 108,341 $122,143 $ 88,061 $ 97,022

Leasing 89,577 103,898 123,400 92,515 100,026

Total revenue 182,264 212,239 245,543 180,576 197,048

Operating income 9,781 26,245 29,491 22,690 26,471

Other expense, net (15,681) (12,143) (9,883) (7,978) (8,240)
Income (loss) before provision for income taxes (5,900) 14,102 19,608 14,712 18,231

Net income (loss) (8,858) 8,742 11,413 9,121 10,610

Net income (loss) attributable to common stockholders (15,892) 2,436 3,545 3,389 3,088

Balance Sheet Data (at end of period):

Cash and cash equivalents $ 6,574 $ 7,085 $ 6,278 $ 2,744 $ 8,349

Restricted cash 1,000

Lease fleet, net 220,095 259,458 290,165 301.282 340,307

Total assets 387,570 437,560 473,166 494,211 549,338

Senior and other debt 136,589 174,092 162,951 212,918 215,395

Total equity 191,892 193,997 234,141 204,735 241,517

Cash Flow Data:

Cash flows from operating activities $ 18,515 $ 15,185 $ 34,892 $ 20,795 $ 20,760

Cash flows from investing activities (20,704) (53,249) (69,710) (56,307) (62,381)
Cash flows from financing activities 3,963 38,856 35,218 31,144 45,002

Adjusted EBITDA® 37,979 46,070 53,048 40,064 45,722

Operational Data:
Number of units in fleet:

Asia Pacific 30,170 36,497 39,183 39,743 40,696
North America 11,176 12,391 15,076 14,541 18,866
Total 41,346 48,888 54,259 54,284 59,562
Utilization rates®:

Asia Pacific 84% 81% 79% 80% 82%
North America 77% 77% 76% T4% T4%
Total 82% 80% 78% 79% 79%

S-7
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@ Adjusted EBITDA is a non-U.S. GAAP measure. We calculate adjusted EBITDA as net income before interest, income taxes, impairment,
depreciation and amortization and other non-operating costs and income. For a reconciliation of adjusted EBITDA to net income and
management s reasons why our management believes that the presentation of adjusted EBITDA provides useful information to investors
regarding our financial condition and results of operations, see the section entitled Management s Discussion and Analysis of Financial
Condition and Results of Operations Measures not in Accordance with Generally Accepted Accounting Principles in the United States
( U.S. GAAP ) included in our Annual Reports on Form 10-K and our Quarterly Reports on Form 10-Q, which are incorporated by
reference into this prospectus supplement and accompanying prospectus.

@ Utilization rates based on number of units leased at the end of the applicable period.

S-8
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined balance sheet as of March 31, 2014 and summary unaudited pro forma
condensed combined statements of operations for the nine months ended March 31, 2014 and the year ended June 30, 2013, giving effect to the
business combination and certain other transactions, are based upon:

(a) the audited combined balance sheets of Lone Star Tank Rental LP and KHM Rentals, LLC (collectively Lone Star ) as of December 31, 2013
and 2012, and the related combined statements of operations for the years then ended, included in our Current Report on Form 8-K/A filed on
May 21, 2014 and incorporated by reference into this prospectus supplement and the accompanying prospectus;

(b) the unaudited combined balance sheet of Lone Star as of March 31, 2014, and the related combined statement of operations for the quarter
ended March 31, 2014, included in our Current Report on Form 8-K/A filed on May 21, 2014 and incorporated by reference into this prospectus
supplement and the accompanying prospectus;

(c) our audited consolidated statements of operations for the year ended June 30, 2013, included in our Annual Report on Form 10-K for the year
ended June 30, 2013, which is incorporated by reference into this prospectus supplement and the accompanying prospectus; and

(d) our unaudited condensed consolidated balance sheet as of March 31, 2014, and the related condensed consolidated statements of operations
for the nine months then ended, included in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2014, which is incorporated by
reference into this prospectus supplement and the accompanying prospectus.

The summary unaudited pro forma condensed combined statements of operations gives effect to the business combination as if it had occurred
on the first day of each period and the summary unaudited pro forma condensed combined balance sheet gives effect to the business combination
as if it had occurred on the date of such balance sheet. The unaudited statements of operations of Lone Star for the year ended June 30, 2013
were derived by combining the unaudited results for the six-month period from July 1, 2012 to December 31, 2012 with the unaudited results for
the six-month period from January 1, 2013 to June 30, 2013, and the unaudited statements of operations of Lone Star for the nine months ended
March 31, 2014 were derived by subtracting the unaudited results for the six-month period from January 1, 2013 to June 30, 2013 from the
audited results for the year ended December 31, 2013 (Lone Star s fiscal year end is December 31) and adding the unaudited results for the
quarter ended March 31, 2014.

The summary unaudited pro forma condensed combined financial statements do not purport to represent what our actual consolidated results of
operations or the consolidated financial position would have been had the business combination with Lone Star occurred on the respective dates
assumed, nor are they necessarily indicative of our future consolidated operating results or of our future consolidated financial position. In
addition, they do not consider any potential impacts of current market conditions on revenues, any staff or related expense increases or
efficiencies or asset dispositions.

We will account for the business combination as a purchase of Lone Star in accordance with generally accepted accounting principles in the
United States. Accordingly, the estimated aggregate fair value of the consideration paid by us will be allocated to Lone Star s assets based on
their estimated fair values as of the completion of the business combination. The difference between the estimated fair value of Lone Star s
identifiable tangible and intangible assets and liabilities and the estimated aggregate fair value of the consideration paid will be recorded as
goodwill. The results of operations of Lone Star will be included in our consolidated results of operations only for periods subsequent to the
effective date of the business combination.
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The summary unaudited pro forma condensed combined financial statements should be read in conjunction with our audited consolidated
financial statements and the accompanying notes, our unaudited condensed consolidated financial statements and the accompanying notes and
Lone Star s combined financial statements and accompanying notes, which are incorporated by reference into this prospectus supplement and the
accompanying prospectus.

Summary Unaudited Pro Forma Condensed Combined Statements of Operations

For the Year Ended June 30, 2013

General Pro Forma Pro Forma

In thousands, except per share amounts Finance Lone Star Adjustments Combined
(in thousands)

Revenues $ 245,543 $ 34,037 $ $ 279,580
Operating Income 29,491 14,192 4,137) 39,546
Income before provision for income taxes 19,608 14,262 9,711) 24,159
Net income 11,413 14,262 (10,501) 15,174
Net income attributable to common stockholders 3,545 14,262 (10,501) 7,306

Summary Unaudited Pro Forma Condensed Combined Statements of Operations

For the Nine Months Ended March 31, 2014

General Pro Forma Pro Forma

In thousands, except per share amounts Finance Lone Star Adjustments Combined
(in thousands)

Revenues $ 197,048 $ 39,826 $ (1,110) $ 235,764
Operating Income 26,471 12,061 (2,894) 35,638
Income before provision for income taxes 18,231 11,268 (6,119) 23,380
Net income 10,610 11,268 (7,448) 14,430
Net income attributable to common stockholders 3,088 11,268 (7,448) 6,908

Summary Unaudited Pro Forma Combined Condensed Balance Sheet

At March 31, 2014
General Pro Forma Pro Forma
In thousands Finance Lone Star Adjustments Combined
(in thousands)
Cash and cash equivalents $ 8,349 $ 2,473 $  (3,363) $ 7,459
Lease fleet, net 340,307 40,575 (1,966) 378,916
Total assets 549,338 67,489 39,797 656,624
Senior and other debt 215,395 29,314 53,660 298,369
Total equity 241,517 33,892 (24,273) 251,136

See Notes to the Unaudited Pro Forma Condensed Combined Financial Statements included in our Current Report on Form 8-K/A filed on
May 21, 2014 and incorporated by reference into this prospectus supplement and the accompanying prospectus.
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An investment in the notes involves a high degree of risk. In addition to the other information included in this prospectus supplement, you should
carefully consider each of the following risk factors and those set forth in our most recent Annual Report on Form 10-K on file with the SEC,
which is incorporated by reference in this prospectus supplement. Before making an investment decision, you should carefully consider these
risks as well as other information we include or incorporate by reference in this prospectus supplement and the accompanying prospectus. The
risks and uncertainties not presently known to us or that we currently deem immaterial may also materially harm our business, operating results
and financial condition and could result in a complete loss of your investment.

Risks Related to the Notes
The notes are not rated and the issuance of a credit rating could adversely affect the market price of the notes.

At their issuance, the notes will not be rated by any credit rating agency. Following their issuance, the notes may be rated by one or more of the
credit rating agencies. If the notes are rated, the rating could be lower than expected, and such a rating could have an adverse effect on the
market price of the notes. Furthermore, credit rating agencies revise their ratings from time to time and could lower or withdraw any rating
issued with respect to the notes. Any real or anticipated downgrade or withdrawal of any ratings of the notes could have an adverse effect on the
market price or liquidity of the notes.

Ratings reflect only the views of the issuing credit rating agency or agencies and are not recommendations to purchase, sell or hold any
particular security, including the notes. In addition, ratings do not reflect market prices or suitability of a security for a particular investor, and
any future rating of the notes may not reflect all risks related to the Company and its business or the structure or market value of the notes.

We are the sole obligor of the notes and our direct and indirect subsidiaries do not guarantee our obligations under the notes and do not
have any obligation with respect to the notes. Furthermore, your right to receive payment on the notes will be structurally subordinated to
the liabilities of our subsidiaries.

We are a holding company with no business operations or assets other than the capital stock of our direct and indirect subsidiaries.
Consequently, we will be dependent on loans, dividends and other payments from these subsidiaries to make payments of principal and interest
on the notes. However, our subsidiaries are separate and distinct legal entities, and they will have no obligation, contingent or otherwise, to pay
the amounts due under the notes or to make any funds available to pay those amounts, whether by dividend, distribution, loan or other payments.
Holders of the notes will not have any direct claim on the cash flows or assets of our direct and indirect subsidiaries.

The ability of our subsidiaries to pay dividends and make other payments to us will depend on their cash flows and earnings, which, in turn, will

be affected by all of the factors discussed in our most recent Annual Report on Form 10-K on file with the SEC. The ability of our direct and
indirect subsidiaries to pay dividends and make distributions to us may be restricted by, among other things, applicable laws and regulations and

by the terms of the agreements into which they enter. If we are unable to obtain funds from our direct and indirect subsidiaries as a result of
restrictions under their debt or other agreements, applicable laws and regulations or otherwise, we may not be able to pay cash interest or

principal on the notes when due. The terms of the Credit Agreement (as defined below) and the other credit facilities described under the

definition of Permitted Indebtedness below significantly restrict certain of our subsidiaries ability to pay dividends and otherwise transfer assets
to us.

The notes are structurally subordinated to all indebtedness of our subsidiaries. While the indenture governing the notes will limit the
indebtedness and activities of these subsidiaries, holders of indebtedness of,
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and trade creditors of, our subsidiaries, are entitled to payments of their claims from the assets of such subsidiaries before those assets are made
available for distribution to us, as direct or indirect shareholder. As of March 31, 2014, the Company and its subsidiaries had indebtedness
outstanding under senior secured credit facilities and other debt of approximately $215.4 million, of which all was indebtedness of subsidiaries
and $214.2 million was secured.

Accordingly, in the event that any of our subsidiaries becomes insolvent, liquidates or otherwise reorganizes:

the creditors of such subsidiary (including the holders of the notes) will have no right to proceed against such subsidiary s assets; and

the creditors of such subsidiary, including trade creditors, will generally be entitled to payment in full from the sale or other disposal
of assets of such subsidiary before we, as direct or indirect stockholder, will be entitled to receive any distributions from such
subsidiary.

We may be unable to repurchase the notes upon a change of control.

In the event of a change of control (as defined below), we must offer to purchase the notes at a purchase price equal to 101% of the principal
amount, plus accrued and unpaid interest to the date of repurchase. See Description of the Notes ~ Offer to Purchase Upon Change of Control. In
the event that we are required to make such offer with respect to the notes, there can be no assurance that we would have sufficient funds

available to purchase any notes, and we may be required to refinance the notes. There can be no assurance that we would be able to accomplish a
refinancing or, if a refinancing were to occur, that it would be accomplished on commercially reasonable terms.

The revolving credit facilities of our subsidiaries prohibit us from repurchasing any of the notes, except under limited circumstances. The
revolving credit facilities of our subsidiaries also provide that certain change of control events would constitute a default. In the event a change
of control occurs at a time when we are prohibited from purchasing the notes, we could seek the consent of the lenders under the revolving credit
facilities of our U.S. subsidiaries to purchase the notes. If we did not obtain such consent, we would remain prohibited from purchasing the
notes. In this case, our failure to purchase would constitute an event of default under the indenture governing the notes.

We may not be able to generate sufficient cash to service all of our debt, and may be forced to take other actions to satisfy our obligations
under such indebtedness, which may not be successful.

Our ability to make scheduled payments on, or to refinance our obligations under, our debt will depend on our financial and operating
performance and that of our subsidiaries, which, in turn, will be subject to prevailing economic and competitive conditions and to financial and
business factors, many of which may be beyond our control.

We may not maintain a level of cash flow from operating activities sufficient to permit us to pay the principal, premium, if any, and interest on
our indebtedness. If our cash flow and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay
capital expenditures, sell assets, seek to obtain additional equity capital or restructure our debt. In the future, our cash flow and capital resources
may not be sufficient for payments of interest on, and principal of, our debt, and such alternative measures may not be successful and may not
permit us to meet our scheduled debt service obligations. We may not be able to refinance any of our indebtedness or obtain additional
financing, particularly because of our anticipated high levels of debt and the debt incurrence restrictions imposed by the agreements governing
our debt, as well as prevailing market conditions. In the absence of such operating results and resources, we could face substantial liquidity
problems and might be required to dispose of material assets or operations to meet our debt service and other obligations. The instruments
governing our indebtedness restrict our ability to dispose of
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assets and use the proceeds from any such dispositions. We may not be able to consummate those sales, or if we do, at an opportune time, the
proceeds that we realize may not be adequate to meet debt service obligations when due.

Changes in the credit markets could adversely affect the market price of the notes.

Following the offering, the market price for the notes will be based on a number of factors, including:

the prevailing interest rates being paid by other companies similar to us; and

the overall condition of the financial markets.
The condition of the credit markets and prevailing interest rates have fluctuated in the past and can be expected to fluctuate in the future.
Fluctuations in these factors could have an adverse effect on the price and liquidity of the notes.

An increase in market interest rates could result in a decrease in the relative value of the notes.

In general, as market interest rates rise, notes bearing interest at a fixed rate generally decline in value. Consequently, if you purchase these notes
and market interest rates increase, the market values of your notes may decline. We cannot predict the future level of market interest rates.

An active trading market may not develop for the notes, which could adversely affect the price of the notes in the secondary market and your
ability to resell the notes should you desire to do so.

The notes are a new issue of securities and there is no established trading market for the notes. We intend to apply for listing of the notes on The
Nasdaq Global Market; however, we cannot make any assurance as to:

the development of an active trading market;

the liquidity of any trading market that may develop;

the ability of holders to sell their notes; or

the price at which the holders would be able to sell their notes.
If a trading market were to develop, the future trading prices of the notes will depend on many factors, including prevailing interest rates, any
credit ratings we may in the future apply for and which are published by major credit rating agencies, the market for similar securities and our
operating performance and financial condition. If a trading market develops, there is no assurance that it will continue.

We could enter into various transactions that could increase the amount of our outstanding debt, or adversely affect our capital structure or
credit rating, or otherwise adversely affect holders of the notes.

Subject to certain exceptions relating to incurring certain liens or entering into certain sale and leaseback transactions, the terms of the notes do
not prevent us from entering into a variety of acquisition, divestiture, refinancing, recapitalization or other highly leveraged transactions. As a
result, we could enter into any such transaction even though the transaction could increase the total amount of our outstanding indebtedness,
adversely affect our capital structure or credit rating or otherwise adversely affect the holders of the notes.

Redemption may adversely affect your return on the notes.

Table of Contents 20



Edgar Filing: General Finance CORP - Form 424B2

We have the right to redeem some or all of the notes prior to maturity, as described under Description of the Notes  Optional Redemption. We
may redeem the notes at times when prevailing interest rates may be relatively low compared to rates at the time of issuance of the notes.

Accordingly, you may not be able to reinvest the redemption proceeds in a comparable security at an effective interest rate as high as that of the
notes.
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USE OF PROCEEDS

The net proceeds to be received by us from the offering, after deducting underwriting discounts and commissions and other offering expenses
payable by us, are estimated to be approximately $60.5 million (or $69.2 million if the underwriters exercise their over-allotment option in full).
We intend to use the net proceeds to initially repay indebtedness of Pac-Van and Lone Star outstanding under their joint senior secured credit
facility which, among other things, is used for working capital purposes and for the acquisition of rental services businesses and products in the
United States, capital expenditures, working capital and for general corporate purposes. At March 31, 2014, total borrowings under this facility
were of $97,447,000. This facility bears interest at LIBOR plus 2.50% to 3.00% and matures on September 7, 2017. Pursuant to Pac-Van s and
Lone Star s senior secured credit facility, as amended, we are required to use at least 80% of the gross proceeds of this offering to repay
outstanding indebtedness under the credit facility. In the future, Pac-Van and Lone Star may make additional borrowings under the credit
facility, subject to the terms of the credit facility, including the borrowing base. Pending any specific application, we may initially invest funds
in short-term marketable securities or apply them to the reduction of short-term indebtedness. We cannot predict whether the proceeds invested
in such short-term securities will yield a favorable return.
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The following table sets forth our cash and cash equivalents and total debt and equity at March 31, 2014 (i) on an actual basis, (ii) on a pro forma
basis giving effect to the Lone Star Acquisition and (iii) as adjusted to give effect to the sale of the notes offered hereby and the use of the net
proceeds to pay down our North American senior indebtedness borrowed pursuant to the Wells Fargo Credit Facility. See Use of Proceeds. The
table should be read in conjunction with our financial statements, the notes to our financial statements and the other financial data included in or
incorporated by reference into this prospectus supplement and the accompanying prospectus.

As of March 31, 2014
Pro Forma
Actual Pro Forma As Adjusted
(Unaudited)
(in thousands)

Cash and cash equivalents $ 8,349 $ 7,459 $ 7,459
Senior and other debt:
Royal Wolf revolving credit facility $108,215 $ 108,215 $ 108,215
Pac-Van revolving credit facility 97,447 147,447 86,902
Southern Frac revolving credit facility 7,130 7,130 7,130
Secured term loan 25,000 25,000
Notes offered hereby 63,000
Other 2,603 10,577 10,577
Total senior and other debt 215,395 298,369 300,824
Equity:
Cumulative preferred stock, 40,100 40,100 40,100
Common stock 2 3 3
Additional paid-in capital 118,652 128,516 128,516
Accumulated other comprehensive loss 357 357 357
Accumulated deficit (13,494) (13,740) (13,740)
Total General Finance Corporation stockholders equity 145,617 155,236 155,236
Equity of noncontrolling interests 95,900 95,900 95,900
Total equity 241,517 251,136 251,136
Total debt and equity $ 456,912 $ 549,505 $ 551,960
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DESCRIPTION OF THE NOTES

The following description is a summary of the material provisions of the Indenture and the notes. It does not restate the Indenture in its entirety.
We urge you to read the Indenture because it, and not this description, defines your rights as holders of the notes. Certain defined terms used in
this description but not defined below under  Certain Definitions have the meanings assigned to them in the Indenture.

In this description, references to we, us, our, orthe Company refer only to General Finance Corporation, a Delaware corporation,
and not to any of its Subsidiaries. You can find the definitions of other terms used in this description under ~ Certain Definitions .

General

The notes will be issued under an indenture to be dated as of June 18, 2014, between the Company and Wells Fargo Bank, National Association,
as trustee (the Trustee ), the form of which is filed as an exhibit to the registration statement of which this prospectus forms a part (as so amended
and supplemented or otherwise modified from time to time, the Indenture ).

The Company will initially issue a total of $63,000,000 aggregate principal amount of notes. The Company has granted the underwriters an
option, to purchase up to an additional $9,000,000 aggregate principal amount of notes, within 30 days from the date of this prospectus
supplement solely to cover overallotments, if any.

The Indenture does not limit the amount of debt securities that the Company may issue under the Indenture. The Company may from time to
time, without giving notice to or seeking the consent of the holders of the notes, issue debt securities having the same terms (except for the issue
date, and, in some cases, the public offering price, the initial interest accrual date, and the first interest payment date) as, and ranking equally and
ratably with, the notes. Any additional debt securities having such similar terms, together with the notes, will constitute a single series of debt
securities under the Indenture, including for purposes of voting and redemptions. No such additional debt securities may be issued if an event of
default (as defined below) has occurred and is continuing with respect to the notes.

The notes will mature on July 31, 2021. Interest on the notes will accrue from June 18, 2014 at a rate of 8.125% per year and will be payable
quarterly on January 31, April 30, July 31 and October 31 (each an Interest Payment Date ), commencing on July 31, 2014. Interest will be paid
to the persons in whose names the notes were registered as of the close of business on the January 15, April 15, July 15 and October 15 next
preceding the respective Interest Payment Date (whether or not a business day).

The amount of interest payable for any period will be computed on the basis of twelve 30-day months and a 360-day year. The amount of
interest payable for any period shorter than a full quarterly interest period will be computed on the basis of the number of days elapsed in a
90-day quarter of three 30-day months. If any Interest Payment Date falls on a Saturday, Sunday, legal holiday in the City of New York or a day
on which banking institutions in the City of New York are authorized by law, regulation or executive order to close, then payment of interest
will be made on the next succeeding business day and no additional interest will accrue because of the delayed payment.

The notes will be available for purchase in denominations of $25 and integral multiples of $25 in book-entry form only. See ~ Book-Entry
System; Delivery and Form.
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The notes will be the Company s unsecured and unsubordinated obligations and will rank equally with all of its current and future unsecured and
unsubordinated indebtedness and senior to all of its current and future subordinated debt.

Substantially all of the Company s operations are conducted through its subsidiaries. The notes will not be guaranteed by the Company s
subsidiaries. The Company s subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any
amounts due with respect to the notes or to make any funds available therefor, whether by dividends, loans or other payments. As of March 31,
2014, the Company and its subsidiaries had indebtedness outstanding under senior secured credit facilities and other debt of approximately
$215.4 million, of which all was indebtedness of subsidiaries and $214.2 million was secured. The notes will also effectively rank junior in right
of payment to any secured debt that the Company may have outstanding to the extent of the value of the assets securing such debt. As of

March 31, 2014, the Company and its subsidiaries had $234.8 million of outstanding secured indebtedness.

Trading Characteristics

The Company expects the notes to trade at a price that takes into account the value, if any, of accrued and unpaid interest. This means that
purchasers will not pay, and sellers will not receive, accrued and unpaid interest on the notes that is not included in their trading price. Any
portion of the trading price of a note that is attributable to accrued and unpaid interest will be treated as a payment of interest for U.S. federal
income tax purposes and will not be treated as part of the amount realized for purposes of determining gain or loss on the disposition of the
notes. See Material Federal Income Tax Considerations below.

Optional Redemption

Prior to July 31, 2017, the Company may redeem the notes as a whole at any time or in part from time to time, at its option, at a redemption price
equal to the sum of:

(i) 100% of the principal amount of the notes being redeemed, and

(i) the excess, if any, of (A) the present value at such redemption date of (i) the redemption price of the notes on July 31, 2017 (as
described in the next succeeding paragraph but excluding accrued and unpaid interest to the redemption date) plus (ii) all remaining
scheduled interest payments due on the notes through July 31, 2017 (but excluding accrued and unpaid interest to the redemption
date), discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the
Treasury Rate plus 50 basis points, over (B) the principal amount of the notes on the redemption date,

plus, in either case, any interest accrued but not paid to the redemption date (subject to the right of Holders on the relevant record date to receive
interest due on the relevant Interest Payment Date).

On and after July 31, 2017, the Company may redeem the notes in whole at any time or in part from time to time, at its option, at the following
redemption prices (expressed as percentages of the principal amount thereof) if redeemed during the twelve-month period commencing on July
31 of the year set forth below:

Year Percentage

2017 106.094%

2018 104.063%

2019 102.031%

2020 and thereafter 100.000%
S-17
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In addition, the Company will pay any interest accrued but not paid to the redemption date (subject to the right of Holders on the relevant record
date to receive interest due on the relevant Interest Payment Date).

The notes will not be entitled to the benefit of any mandatory sinking fund.
Offer to Purchase Upon Change of Control

Upon the occurrence of a Change of Control, each Holder will have the right to require that the Company purchase all or a portion of such
Holder s notes pursuant to the offer described below (the Change of Control Offer ), at a purchase price equal to 101% of the principal amount
thereof plus accrued and unpaid interest, if any, to the purchase date.

Within 30 days following any Change of Control, the Company shall send, by first class mail, a notice to the Trustee and the Paying Agent and
each of the Holders. Such notice must state, among other things, the purchase date, which must be no earlier than 30 days nor later than 60 days
from the date such notice is mailed, other than as may be required by law. Holders electing to have a Note purchased pursuant to a Change of
Control Offer will be required to surrender the Note, with the form entitled Option of Holder to Elect Purchase on the reverse of the Note
completed, to the paying agent at the address specified in the notice prior to the close of business on the third business day prior to the purchase
date.

The Company will not be required to make a Change of Control Offer upon a Change of Control if a third party makes the Change of Control
Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture applicable to a Change of Control
Offer to be made by the Company and purchases all notes validly tendered and not withdrawn under such Change of Control Offer.

If a Change of Control Offer is made, there can be no assurance that the Company will have available funds sufficient to pay the Change of
Control purchase price for all the notes that might be delivered by Holders seeking to accept the Change of Control Offer. In the event the
Company is required to purchase outstanding notes pursuant to a Change of Control Offer, the Company expects that it would seek third party
financing to the extent it does not have available funds to meet its purchase obligations. However, there can be no assurance that the Company
would be able to obtain such financing. The Company s failure to make or consummate the Change of Control Offer or pay the applicable
Change of Control purchase price when due would result in an Event of Default and would give the Trustee and the Holders of the notes the
rights described under ~ Events of Default.

Neither the Company s Board of Directors nor the Trustee may waive the covenant relating to a Holder s right to redemption upon a Change of
Control. Restrictions in the Indenture described below on the Company s ability to incur additional Indebtedness, to grant liens on the Company s
property, to make Restricted Payments and to make Asset Sales may make more difficult or discourage a takeover of the Company, whether
favored or opposed by the Company s management. Consummation of any such transaction in certain circumstances may require redemption or
repurchase of the notes, and there can be no assurance that the Company or the acquiring party will have sufficient financial resources to effect
such redemption or repurchase. Such restrictions and the restrictions on transactions with Affiliates may, in certain circumstances, make more
difficult or discourage any leveraged buyout of the Company or any of its Subsidiaries by the management of the Company. W