RSION
General Finance Corpor:
$63,000,000
8.125% Senior Notes due
Underwriting Agreemer
11,2014
STERNE, AGEE & LEACH, INC.
As Representative of the
several underwriters listed
in Schedule I hereto
c¢/o Sterne Agee & Leach, Inc.
800 Shades Creek Parkway—Suite 700
Birmingham, Alabama 35209
Ladies and Gentlemen:

General Finance Corporation, a Delaware corporati ‘0poses,
subject to the terms and conditions stated herein, to issue rgregate
principal amount of its 8.125% Senior Notes due 2021 to the
underwriters listed on Schedule I hereto (the “Underwriters”), . Leach,
Inc. is acting as representative (the “Representative” or “y ompany
proposes to grant to the Underwriters an option to purchase up 1 rincipal
amount of 8.125% Senior Notes due 2021 (the “Optional N 1e Firm
Securities that the Underwriters elect to purchase pursuant to S 5). The
Notes will be issued pursuant to an indenture, to be dated > “Base
Indenture™) between the Company and Wells Fargo Bank, N ee”), as
supplemented by the first supplemental indenture (the “Suppl :ogether
with the Base Indenture, the “Indenture”), to be dated as of Jun

The Company has prepared and filed with the Securitie ion (the
“Commission™) under the Securities Act of 1933, as amended tions of
the Commission thereunder (collectively, the “Securities Act”) n Form
S-3 (File No. 333-195374), including a base prospectus, rel I equity
securities of the Company, including the Notes. Such registra d at the
time it becomes effective, including the information, if any, 3 4304,
430B or 430C under the Securities Act to be part of the regist 1e of its
effectiveness (“Rule 430 Information™), is referred to herein as nt”; and
as used herein, the term “Preliminary Prospectus” means the | vith any
preliminary prospectus supplement relating to the offering of ti filing of
the Prospectus and deemed part of the Registration Stat ile 430
Information; and the term “Prospectus” means the prospectus r made

available upon request of purchasers pursuant to Rule 17 Act) in



connection with confirmation of sales of the Notes. If the C
registration statement pursuant to Rule 462(b) under the

Registration Statement”), then any reference herein to the term
deemed to include such Rule 462 Registration Statement. Al
agreement (this “Agreement”) to the Registration Statement, a
Prospectus shall be deemed to refer to and include the docu
therein pursuant to Item 12 of Form S-3 under the Securities Z
Registration Statement or the date of such Preliminary Prospec
may be (such date, the “Effective Date”) and any referenc
“supplement” with respect to the Registration Statement, an
Prospectus shall be deemed to refer to and include any docume
Securities Exchange Act of 1934, as amended, and the rules at
thereunder (collectively, the “Exchange Act”) that are deemec
therein. Capitalized terms used but not defined herein shall .
terms in the Registration Statement and the Prospectus.

At or prior to the time when sales of the Notes were
Sale”), the Company had prepared the following information |
referred to in the next succeeding sentence, the “Disclosure Pa
dated June 9, 2014, and each “free-writing prospectus” (as de
the Securities Act) listed on Schedule II hereto as constituting
As used in this paragraph and elsewhere in this Agreement, “I
a.m. (New York time) on the date of this Agreement or suc
Company and the Representative.

The term “Free Writing Prospectus™ as used herein shal.
Rule 405 of the Securities Act.

The term “subsidiary” means each entity, at least a ma
equity or voting securities of which are controlled or owne
Company. The term “domestic subsidiary” means any subsidia
under the laws of any U.S. state.

For the purposes of this Agreement, all references tc
Preliminary Prospectus, any Free Writing Prospectus or the
supplement to any of the foregoing shall be deemed to |
Commission pursuant to its Electronic Data Gathering,

(*EDGAR”).

As used herein, the term “business day” shall mean any
office in Washington, D.C. is open for business.

L. Representations and Warranties of the Compan)
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Date” (as defined below in Section 4’

(a) In connection with
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2(a)(10)(a) of the Securities Act ol
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other written communications, In
Representative. Each such Issuer Fre
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accordance with the Securities Act (
makes no representation or warranty
such Issuer Free Writing Prospectus
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m as to its eligibility to use Form S-3.

As of the applicable effective date of the Registration Statement and any
t thereto, the Registration Statement complied and will comply in all material respects
ecurities Act and the Trust Indenture Act of 1939, as amended, and the rules and
of the Commission thereunder (collectively, the “Trust Indenture Act”). The
Package as of the Initial Time of Sale, each Preliminary Prospectus, when filed with
ssion, and the Prospectus and any amendments or supplements thereto when they are
the Commission or become effective, as the case may be, in all material respects
or will conform, as the case may be, to the requirements of the Securities Act. Neither
ration Statement nor any amendment thereto, as of the applicable Effective Date,
* will contain, as the case may be, any untrue statement of a material fact or omits or
to state any material fact required to be stated therein or necessary to make the
therein not misleading. No Preliminary Prospectus, when filed with the Commission,
v will contain, as the case may be, any untrue statement of a material fact or omits or
to state any material fact required to be stated therein or necessary to make the
therein, in the light of the circumstances under which they were made, not
. Neither the Prospectus nor any amendment or supplement thereto contains or will
the case may be, any untrue statement of a material fact or omits or will omit to state
al fact required to be stated therein or necessary to make the statements therein, in the
> circumstances under which they were made, not misleading. Neither the Disclosure
»r any amendment or supplement thereto, at the Initial Time of Sale, contained or will
the case may be, any untrue statement of a material fact or omits or will omit to state
fact required to be stated therein or necessary to make the statements therein, in the
¢ circumstances under which they were made, not misleading. Notwithstanding the
the Company makes no representation or warranty (i) that part of the Registration
that constitutes the Statement of Eligibility (Form T-1) of the Trustee under the Trust
Act or (ii) as to information contained in or omitted from the Registration Statement,
linary Prospectus, the Disclosure Package or the Prospectus, or any such amendment
1ent, in reliance upon, and in conformity with, written information furnished by the
:1s to the Company relating to the Underwriters for use in the preparation.

The documents incorporated by reference in the Registration Statement, the

and the Disclosure Package, when they became effective or were filed with the
on, as the case may be, conformed in all material respects to the requirements of the
Act and none of such documents contained any untrue statement of a material fact or
state a material fact required to be stated therein or necessary to make the statements
the light of the circumstances under which they were made, not misleading; and any
cuments so filed and incorporated by reference in the Registration Statement, the
. or the Disclosure Package, when such documents become effective or are filed with
ission, as the case may be, will conform in all material respects to the requirements of
ies Act or the Exchange Act, as applicable, and will not contain any untrue statement
ial fact or omit to state a material fact required to be stated therein or necessary to
statements therein, in the light of the circumstances under which they were made, not



The Preliminary Prospectus, any Free Writing Prospectus and the Prospectus
, if filed by electronic transmission, pursuant to EDGAR (except as may be permitted
ion S-T under the Securities Act), were identical to the copies thereof delivered to the
rs for use in connection with the offer and sale of the Notes.

The Company is not an “ineligible issuer” as defined in Rule 405 under the
Act in connection with the offering; each Free Writing Prospectus that the Company is
file pursuant to Rule 433(d) under the Securities Act has been, or will be, filed with
ission in accordance with the requirements of the Securities Act and the applicable
egulations of the Commission thereunder; and each Free Writing Prospectus that the
was filed, or is required to file, pursuant to Rule 433(d) under the Securities Act or that
ed by or on behalf of or used or referred to by the Company complies or will comply
rial respects with the requirements of the Securities Act and the applicable rules and
of the Commission thereunder. Except for the Issuer Free Writing Prospectuses, if
fied in Schedule II hereto, neither the Company nor any of its agents or representatives
the Underwriters in their capacity as such) has prepared, used or referred to, or will,
e prior consent of the Representative, prepare, use or refer to, any Free Writing

Since the respective dates as of which information is given in the Registration
the Disclosure Package and the Prospectus, and except as otherwise set forth or
sontemplated therein, (i) there has not been any change in the capital stock or long-
>f the Company or its subsidiaries (except for newly-issued shares issued pursuant to
any’s or any subsidiary’s employee benefit plans, stock-based incentive plans,
;ompensation plans, or other similar plans in the ordinary course of business and
s and repayments under the Company’s or subsidiary’s credit facilities in the ordinary
yusiness) or any material adverse change, or any development involving a prospective
lverse change, in or affecting the management, condition (financial or otherwise),
properties, stockholders’ equity or results of operations of the Company or its
s taken as a whole; (ii) there have been no transactions entered into by the Company
diaries, other than transactions entered into in the ordinary course of business, that are
ith respect to the Company or its subsidiaries taken as a whole; (iii) there has been no
r distribution of any kind declared, paid or made by the Company or its subsidiaries on
of its respective capital stock or membership interests (iv) there has not been any
Idition, or development involving a prospective material addition, to the liability of
iary for future policy benefits, policyholder account balances and other claims, other
: ordinary course of business, (v) no member of the Company’s or any subsidiary’s
nt or board of directors has resigned from any position with the Company or any

The Company and its subsidiaries have good and marketable title to all real
1d good and marketable title to all personal property owned by them, in each case free



and clear of all liens, encumbrances and defects except such as are described in the Disclosure
Package and Prospectus or such as do not materially affect the value of such property and do not
interfere with the use made and proposed to be made of such property by the Company or its
subsidiaries, and any real property and buildings held under lease by the Company or its
subsidiaries are held by them under valid, subsisting and enforceable leases with such exceptions
as are not material and do not interfere with the use made and proposed to be made of such
property and buildings by the Company or its subsidiaries.

(1) The Company and its subsidiaries have been duly incorporated or organized and
are validly existing as corporations or limited liability companies, in good standing under the
laws of their respective jurisdictions of incorporation, with power and authority (corporate and
other) to own or lease their respective properties and conduct their respective businesses as
described in the Disclosure Package and Prospectus; and each has been duly qualified as a
foreign corporation for the transaction of business and is in good standing under the laws of each
other jurisdiction in which it owns or leases properties, or conducts any business, so as to require
such qualification; except where the failure to so qualify would not result in a material adverse
effect on the condition (financial or otherwise), prospects, earnings, business or properties of the
Company and its subsidiaries taken as a whole (“Material Adverse Effect”); and each of the
Company and its subsidiaries holds all material licenses, certificates, authorizations and permits
from governmental authorities necessary for the conduct of its business as described in the
Disclosure Package and Prospectus.

6] The Company has an authorized and outstanding capitalization as set forth in the
Disclosure Package and the Prospectus; all of the issued shares of capital stock of the Company
have been duly and validly authorized and issued, are fully paid and nonassessable, and conform
to the description of the capital stock of the Company contained in the Disclosure Package and
the Prospectus; there are no preemptive or other rights to subscribe for or to purchase any
securities of the Company under the Amended and Restated Certificate of Incorporation of the
Company, Delaware law or any agreement or arrangement to which the Company is a party;
except as described in the Disclosure Package and the Prospectus, there are no warrants, options
or other rights to purchase any securities of the Company which have been granted by the
Company; and neither the filing of the Registration Statement nor the offering or sale of the
Notes as contemplated by this Agreement gives rise to any rights for or relating to the
registration of any securities of the Company.

(k) The Indenture has been duly qualified under the Trust Indenture Act and has been
duly authorized, executed and delivered by the Company and constitutes a valid and binding
agreement of the Company, enforceable against the Company in accordance with its terms,
except as the enforcement thereof may be limited by bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium or other similar laws relating to or affecting the rights and remedies
of creditors or by general equitable principles and an implied covenant of good faith and fair
dealing.

0 The Notes have been duly authorized for issuance and sale pursuant to this



the relevant Delivery Date, will have been duly executed by
d in the manner provided for in the Indenture and delivered
;e therefor, will constitute valid and binding obligations of
nce with their terms, except as the enforcement thereof may
y, fraudulent transfer, reorganization, moratorium or other
the rights and remedies of creditors or by general equitable
of good faith and fair dealing, and will be entitled to the

denture conform in all material respects to the descriptions
ackage and the Prospectus.

10f the Disclosure Package and the Prospectus under the
nd “Material U.S. Federal Income Tax Considerations” in
sonstitute a summary of the legal matters, documents or
‘present and summarize, in all material respects, the matters

ty and performance by the Company of this Agreement and
f the Notes and compliance by the Company with the terms
: transactions contemplated thereby will not conflict with or
of the terms or provisions of or constitute a default under, or
of any lien, charge or encumbrance upon any property or
ries pursuant to any indenture, mortgage, deed of trust, loan
trument to which the Company or its subsidiaries is a party
idiaries is bound or to which any of the property or assets of
bject, except as would not, individually or in the aggregate,
10r will such action result in any violation of the provisions
laws, articles of organization or operating agreement, as the
subsidiaries or any statute or any order, rule or regulation of
r body or any regulatory authority having jurisdiction over
ny of their respective properties; and no consent, approval,
qualification of or with any such court or governmental
y authority is required for the execution, delivery and
his Agreement, the issuance and sale of the Notes and
1e terms thereof and the consummation of the transactions
except such consents, approvals, authorizations, orders,
7 be required under the Securities Act, under state securities
y listing application with The Nasdaq Global Market
f the Financial Industry Regulatory Authority (“FINRA”) in
tribution of the Notes by the Underwriters.

actions, suits, proceedings, arbitrations, investigations ot
‘regulatory agency, court or tribunal, foreign or domestic, or



before any private arbitration tribunal, pending or threatened against the Company or any of its
subsidiaries or involving the Company’s or any of its subsidiaries properties or business, other
than litigation incident to the kind of business conducted by the Company and its subsidiaries
which, individually and in the aggregate, is not material. Neither the Company nor any of its
subsidiaries is subject or is party to, or has received any notice or advice that any of them may
become subject or party to any investigation with respect to, any corrective, suspension or cease-
and-desist order, agreement, memorandum of understanding, consent agreement or other
regulatory enforcement action, proceeding or order that would reasonably be expected to result
in a Material Adverse Effect.

(@9  Crowe Horwath LLP, the independent registered accounting firm that certified the
financial statements of the Company and its subsidiaries that are included or incorporated by
reference in the Registration Statement, the Disclosure Package and the Prospectus, is an
independent registered accounting firm as required by the Securities Act and the rules and
regulations of the Commission thereunder and by the rules of the Public Company Accounting
Oversight Board, and its accountants have advised the Company that they are not in violation of
the auditor independence requirements of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley
Act”) and the related rules and regulations of the Commission.

() All employee benefit plans established, maintained or contributed to by the
Company and its subsidiaries comply in all material respects with all applicable requirements of
Employee Retirement Income Security act of 1974 (“ERISA”) (or any comparable Australian,
New Zealand and Canadian laws) and, except as set forth in the Registration Statement, the
Disclosure Package and the Prospectus, no such plan has incurred or assumed an “accumulated
funding deficiency” within the meaning of Section 302 of ERISA or has incurred or assumed any
material liability to the Pension Benefit Guaranty Corporation.

(s) The consolidated financial statements of the Company, together with related
notes, as set forth in the Registration Statement, the Disclosure Package and the Prospectus,
present fairly in all material respects the consolidated financial position and the results of
operations of the Company at the indicated dates and for the indicated periods, all in accordance
with generally accepted accounting principles in the United States of America (“GAAP”),
consistently applied throughout the periods presented except as noted in such financial
statements and the notes thereon, and all adjustments necessary for a fair presentation in all
material respects of results for such periods have been made; and the selected financial
information included or incorporated by reference in the Prospectus presents fairly in all material
respects the information shown therein and has been compiled on a basis consistent with the
financial statements presented therein. All disclosures contained or incorporated by reference in
the Registration Statement, the Disclosure Package and the Prospectus, if any, regarding “non-
GAAP financial measures” (as such term is defined by the rules and regulations of the
Commission) comply with Regulation G of the Exchange Act and Item 10(¢) of Regulation S-K
under the Securities Act, as applicable. The Company does not have any material liabilities or
obligations, direct or contingent (including any off-balance sheet obligations or any “variable
interest entities” within the meaning of Financial Accounting Standards Board Interpretation No.



46), not disclosed in the Registration Statement, the Disclosure Package or the Prospectus. The
combined historical financial statements of Lone Star Tank Rental, LP and KHM Rentals, LLC
(collectively, “Lonestar”) incorporated by reference in the Registration Statement, the
Disclosure Package or the Prospectus present fairly in all material respects the financial
condition, results of operations and cash flows of Lonestar as of the dates and for the periods
indicated, comply as to form in all material respects with the applicable accounting requirements
of the Securities Act and have been prepared in conformity with GAAP applied on a consistent
basis throughout the periods involved (except as otherwise noted therein). The unaudited pro
forma condensed combined financial statements of the Company and the related notes thereto
included or incorporated by reference in the Registration Statement, the Disclosure Package and
the Prospectus have been prepared in accordance with the Commission’s rules with respect to
pro forma financial information, and the adjustments used therein are appropriate to give effect
to the transactions and circumstances described therein. The unaudited pro forma condensed
combined financial information included or incorporated by reference in the Registration
Statement, the Disclosure Package and the Prospectus include assumptions that provide a
reasonable basis for presenting the significant effects directly attributable to the transactions and
events described therein, the related pro forma adjustments give appropriate effect to those
assumptions, and the pro forma adjustments reflect the proper application of those adjustments to
the historical financial statement amounts in the unaudited pro forma condensed combined
financial statements included or incorporated by reference in the Registration Statement, the
Disclosure Package and the Prospectus. The unaudited pro forma condensed combined financial
statements included or incorporated by reference in the Registration Statement, the Disclosure
Package and the Prospectus complies as to form in all material respects with the applicable
requirements of Article 11 of Regulation S-X under the Securities Act and the pro forma
adjustments have been properly applied to the historical amounts in the compilation of that
information. There are no financial statements (historical or pro forma) that are required to be
included or incorporated by reference in the Registration Statement, the Disclosure Package or
the Prospectus that are not included or incorporated by reference as required.

® Neither the Company nor any of its subsidiaries is, or after giving effect to the
offering and sale of the Notes as herein contemplated will be, an “investment company” or an
entity “controlled” by an “investment company,” as such terms are defined in the Investment
Company Act of 1940, as amended.

(u)  The Company and its subsidiaries (i) are in compliance with any and all
applicable federal, state, foreign, provincial and local laws and regulations relating to the
protection of human health and safety, the environment or hazardous or toxic substances or
wastes, pollutants or contaminants in the United States, Australia, New Zealand, Canada and any
other geographic regions where the Company and its subsidiaries operate (“Environmental
Laws”); (i) have received all permits, licenses or other approvals required of them under
applicable Environmental Laws to conduct their respective businesses; and (iii) are in
compliance with all terms and conditions of any such permit, license or approval, except where
such noncompliance with Environmental Laws, failure to receive required permits, licenses or
other approvals or failure to comply with the terms and conditions of such permits, licenses or
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extent required.

(gg) Royal Wolf Holdings Limited (“RWHL”) is in ¢
with all rules and regulations adopted by the Australian Secur
applicable to RWHL and all rules, regulations and other lis
Stock Exchange (the “ASX™) applicable to RWHL. RWHL
trading on the ASX and, since May 31, 2011, RWHL has not r
regarding the delisting of its ordinary shares from the ASX.

(hh)  Each of the Company and its subsidiaries owns -
applications, patents, trademarks (both registered and unregist
copyrights, trade secrets and other proprietary informatior
Statement, the Preliminary Prospectus, the Prospectus or the Di
or licensed by it or which is necessary for the conduct o
(collectively, the “Intellectual Property”), except where the
Intellectual Property would not, individually or in the aggregate
and the Company is unaware of any claim to the contrary or any
the rights of the Company or any of its subsidiaries with respec
if resolved adversely to the Company, would, individually or
Adverse Effect; neither the Company nor any of its subsidiaries
intellectual property of a third party, and neither the Compar
received notice of a claim by a third party to the contrary 1
Company, would, individually or in the aggregate, have a Mate;

(i)  Neither the Company nor any of its subsidiaric
practice; except for matters which would not, individually or
Adverse Effect, (i) there is (A) no unfair labor practice comple
knowledge, threatened against the Company or any of its subsi
Relations Board, and no grievance or arbitration proceeding &
bargaining agreements, is pending or, to the Company’s knoy
labor dispute, slowdown or stoppage pending or, to the C«
against the Company or any of its subsidiaries and (C) no unio
existing concerning the employees of the Company or an
Company’s knowledge, no union organizing activities are curr
employees of the Company or any of its subsidiaries and (iii) t
federal, state, local or foreign law relating to discrimination i
employees, any applicable wage or hour laws or any provisic
regulations promulgated thereunder concerning the employec
subsidiaries.

(i)  None of the Company, any of its subsidiaries «
any director, officer, agent, employee or affiliate of the Com
currently subject to any U.S. sanctions administered by the Of
the U.S. Department of the Treasury (“OFAC”); and the Comp:
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use the proceeds of the offering, or lend, contribute or otherwis:
any subsidiary, joint venture partner or other person or ¢
knowledge will use such proceeds for the purpose of financing
any country or territory, that, at the time of such funding,
administered by OFAC.

(kk) The Company and its subsidiaries are not in v
regulation, judgment, order or decree of any court, regulatc
governmental body, arbitrator or other authority having jur
subsidiaries or any of their respective properties, which viola
Material Adverse Effect, or materially impair the ability «
obligations under this Agreement.

(1)  The Company and its subsidiaries have impl:
procedures (as defined in Rules 13a-15(¢) and 15d-15(e) unde
they are effective.

(mm) The operations of the Company and its subsidia
at all times, in all material respects in compliance with applic
reporting requirements of the Currency and Foreign Transac
amended, the anti-money laundering statutes of all jurisdiction
of its subsidiaries conduct business, the rules and regulatior
similar rules, regulations or guidelines, issued, administered ¢
agency (collectively, the “Anti-Money Laundering Laws™); anc
or before any court or governmental agency, authority or boc
Company or any of its subsidiaries with respect to the Anti-Mc
or, to the best knowledge of the Company, threatened.

(nn)  Neither the issuance, sale and delivery of the
proceeds thereof by the Company as described in the Regis
Package and the Prospectus will violate Regulation T, U or X
Federal Reserve System or any other regulation of such Board ¢

(00)  Neither the Company nor any of its subsidiarie.
directly or indirectly, any action designed to or that would be
result in stabilization or manipulation of the price of any securi
sale or resale of the Notes.

Any certificate signed by or other representation made t
delivered or otherwise provided to the Underwriter or Underwr!
be a representation.

2. Purchase of the Notes by the Underwriters.
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(a) The Company agrees to issue and sell the Firm Securities to the several
Underwriters as provided in this Agreement, and each Underwriter, on the basis of the
representations, warranties and agreements set forth herein and subject to the conditions set forth
herein, agrees, severally and not jointly, to purchase from the Company the respective principal
amount of Firm Securities set forth opposite such Underwriter’s name in Schedule | hereto at a
price equal to 3.50% of the principal amount. The Company will not be obligated to deliver any
of the Firm Securities except upon payment for all the Firm Securities to be purchased as
provided herein.

(b) Subject to the terms and conditions and in reliance upon the representations and
warranties herein set forth, the Company hereby grants an option to the several Underwriters to
purchase, severally and not jointly, up to $9,000,000 aggregate principal amount of Option
Securities at the same purchase price as the Underwriters shall pay for the Firm Securities. Said
option may be exercised in whole or from time to time in part on or before the 30" day after the
date of the Prospectus upon oral or written notice by the Representative to the Company setting
forth the aggregate principal amount of Option Securities as to which the several Underwriters
are exercising the option and the settlement date. The aggregate principal amount of Option
Securities to be purchased by each Underwriter shall be the same percentage of the aggregate
principal amount of Option Securities to be purchased by the several Underwriters as such
Underwriter is purchasing of the Firm Securities, subject to such adjustments as you in your

absolute discretion shall make to eliminate any Optional Securities being in denominations of
less than $25.

3. Offering by the Underwriters. The Company understands that the Underwriters
intend to make a public offering of the Notes as soon after the effectiveness of this Agreement as
in the judgment of the Representative is advisable, and initially to offer the Notes on the terms
set forth in the Prospectus. The Company acknowledges and agrees that the Underwriters may
offer and sell Notes to or through any affiliate of an Underwriter and that any such affiliate may
offer and sell Notes purchased by it to or through any Underwriter.

4. Delivery and Payment.

(a) Payment for and delivery of the Firm Securities will be made at the offices of
Mayer Brown LLP at 10:00 A.M., New York City time, on June 18, 2014, or at such other time
or place on the same or such other date, not later than the fifth business day thereafter, as the
Representative and the Company may agree upon in writing. The time and date of such payment
and delivery is referred to herein as the “Firm Delivery Date.” If the option provided for in
Section 2(b) hereof is exercised, payment for and delivery of the Option Securities will be made
at the offices of Mayer Brown LLP on such date and time, not later than the third business day
after the exercise of such option, as the Representative and the Company may agree upon in
writing. The time and date of such payment and delivery is referred to herein as the “Option
Delivery Date” and each of the Firm Delivery Date and the Option Delivery Date, a “Delivery
Date”). If settlement for the Option Securities occurs after the Firm Delivery Date, the Company
will deliver to the Representative on the Option Delivery Date, and the obligation of the



Underwriters to purchase the Option Securities shall be
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(m)  The Company will, pursuant to reasonable procedures developed in good faith,
retain copies of each Issuer Free Writing Prospectus that is not filed with the Commission in
accordance with Rule 433 under the Securities Act.

(n)  The Company will use its best efforts to effect the listing of the Notes, within 30
days after the Delivery Date, on the NASDAQ Global Market.

(0)  The Company will prepare a final term sheet containing only a description of the
Notes, and will file such term sheet pursuant to Rule 433(d) under the Securities Act within the
time required by such rule (such term sheet, the “Final Term Sheet”). Any such Final Term
Sheet is an Issuer Free Writing Prospectus for purposes of this Agreement. A form of the Final
Term Sheet for the Notes is attached hereto as Schedule III.

6. Certain Agreements of the Underwriters. Each Underwriter hereby represents
and agrees that:

(a) It has not and will not use, authorize use of, refer to, or participate in the planning
for use of, any “free writing prospectus”, as defined in Rule 405 under the Securities Act (which
term includes use of any written information furnished to the Commission by the Company and
not incorporated by reference into the Registration Statement and any press release issued by the
Company) other than (i) a free writing prospectus that, solely as a result of use by such
Underwriter, would not trigger an obligation to file such free writing prospectus with the
Commission pursuant to Rule 433, (ii) any Issuer Free Writing Prospectus listed on Schedule II
or prepared pursuant to paragraph (c), (¢) and (f) of Section 5 above (including any electronic
road show), or (iii) any free writing prospectus prepared by such Underwriter and approved by
the Company in advance in writing. Notwithstanding the foregoing, the Underwriters may use a
term sheet substantially in the form of Schedule III hereto without the consent of the Company.

(b) It is not subject to any pending proceeding under Section 8A of the Securities Act
with respect to the offering of the Notes (and will notify the Company if any such proceeding
against it is initiated).

B Expenses. The Company agrees with the Underwriters that it will pay or cause to
be paid the following, whether or not the transactions contemplated hereunder are consummated
or this Agreement is terminated: (i) the fees, disbursements and expenses of their counsel and
accountants in connection with the registration of the Notes under the Securities Act and all other
expenses in connection with the preparation, printing and filing of the Registration Statement,
any Preliminary Prospectus, the Disclosure Package, the Prospectus and any Free Writing
Prospectus and amendments and supplements thereto, and the mailing and delivering of copies
thereof to the Underwriters and dealers; (ii) the cost of printing or reproducing documents in
connection with the offering, purchase, sale and delivery of the Notes; (iii) all expenses in
connection with the qualification of the Notes for offering and sale under state securities laws as
provided in Section 5(f) hereof, including the reasonable and documented fees and
disbursements of counsel for the Underwriters in connection with such qualification; (iv) the
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counsel shall have received such papers and information as they may reasonably request to
enable them to pass upon such matters.

(c) On each Delivery Date, Paul Hastings LLP (“Paul Hastings™), counsel for the
Company, and Christopher A. Wilson, General Counsel to the Company shall have furnished to
you written opinions, dated such dates, in form and substance satisfactory to you, to the effect of
the matters set forth on Exhibits A and B hereto, respectively.

In rendering such opinions, Paul Hastings may rely as to matters of fact, to the extent
deemed proper, on certificates of responsible officers of the Company and its subsidiaries, and
public officials.

(d) On the date of this Agreement and also at each Delivery Date, Crowe Horwath
LLP and Swenson Advisors, LLP, shall have furnished to you a letter or letters, dated the
respective dates of delivery thereof, in form and substance satisfactory to you, containing
statements and information of the type ordinarily included in accountants’ “comfort letters” to
underwriters with respect to the financial statements and certain financial information of the
Company or Lone Star, as the case may be, contained or incorporated by reference in the
Registration Statement, the Disclosure Package and the Prospectus.

(e)(i) The Company and its subsidiaries shall not have sustained since the date of the
latest audited financial statements included or incorporated by reference in the Prospectus, any
loss or interference with their respective businesses from fire, explosion, flood or other calamity,
whether or not covered by insurance, or from any labor dispute or court or governmental action,
order or decree, otherwise than as set forth or expressly contemplated in the Disclosure Package
and the Prospectus, and (ii) since the respective dates as of which information is given in the
Prospectus there shall not have been any change in the capital stock or long-term debt of the
Company or its subsidiaries (except for newly-issued shares issued pursuant to the Company’s
employee benefit plans, stock-based incentive plans, incentive compensation plans, or other
similar plans in the ordinary course of business and borrowings and repayments under the
Company’s revolving credit facility in the ordinary course of business) or any change, or any
development involving a prospective change, in or affecting the general affairs, management,
financial position, stockholders’ equity or results of operations of the Company or its
subsidiaries, otherwise than as set forth or contemplated in the Disclosure Package and the
Prospectus, the effect of which, in any such case described in clause (i) or (ii), is in the
reasonable judgment of the Underwriters so material and adverse as to make it impracticable or
inadvisable to proceed with the public offering or the delivery of the Notes being delivered at
such Delivery Date on the terms and in the manner contemplated by the Prospectus.

® The Company shall have furnished or caused to be furnished to you on such
Delivery Date certificates of officers of the Company satisfactory to you as to the accuracy of the
representations and warranties of the Company herein at and as of the date hereof and the
Delivery Date, as to the performance by the Company of all of its obligations hereunder to be
performed at or prior to such Delivery Date, as to the matters set forth in subsections (a) and (e)
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the indemnified party in such proportion as is appropriate to reflect not only such relative
benefits but also the relative fault of the Company and such Underwriter of the Notes on the
other in connection with the statements or omissions which resulted in such losses, claims,
damages or liabilities (or actions or proceedings in respect thereof), as well as any other relevant
equitable considerations. The relative benefits received by the Company on the one hand and any
Underwriter on the other shall be deemed to be in the same proportion, in the case of the
Company, as the total price paid to the Company for the Notes by the Underwriters (net of
underwriting discount but before deducting expenses), and, in the case of any Underwriters, as
the underwriting discount received by such Underwriter bears to the total of such amounts paid
to the Company and received by such Underwriter as underwriting discount in each case as
contemplated by the Prospectus. The relative fault of the Company and any Underwriter shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement
of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company on the one hand or by any Underwriter on the other and
the parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission. The Company and the Underwriters agree that it would not
be just and equitable if contributions pursuant to this subsection (d) were determined by pro rata
allocation (even if the Underwriters were treated as one entity for such purpose) or by any other
method of allocation which does not take into account the equitable considerations referred to
above in this subsection (d). The amount paid or payable by an indemnified party as a result of
the losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to
above in this subsection (d) shall be deemed to include any legal or other expenses reasonably
incurred by such indemnified party in connection with investigating or defending any such action
or claim. Notwithstanding the provisions of this subsection (d), no Underwriter shall be required
to contribute any amount in excess of the underwriting discount or commission applicable to the
Notes purchased by such Underwriter minus the amount of any damages which such Underwriter
has otherwise been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission. No person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person
who was not guilty of such fraudulent misrepresentation.

(e) The obligations of the Company under this Section 9 shall be in addition to any
liability which the Company may otherwise have and shall extend, upon the same terms and
conditions, to each officer, director, employee and agent of the Underwriters and each person, if
any, who controls the Underwriters within the meaning of the Securities Act; and the obligations
of the Underwriters under this Section 9 shall be in addition to any liability which the
Underwriters may otherwise have and shall extend, upon the same terms and conditions, to each
officer and director of the Company and to each person, if any, who controls the Company
within the meaning of the Securities Act.

10. Survival. The respective indemnities, rights of contribution, representations,
warranties and agreements of the Company and the Underwriters contained in this Agreement or
made by or on behalf of the Company or the Underwriters pursuant to this Agreement or any
certificate delivered pursuant hereto shall survive the delivery of and payment for the Notes and



shall remain in full force and effect, regardless of any termination of this Agreement or any
investigation made by or on behalf of the Company or the Underwriters.

11.  Substitution of Underwriters. If one of the Underwriters shall fail or refuse at the
Delivery Date to purchase any of the Notes which it has agreed to purchase hereunder, and the
aggregate principal amount of Notes which such defaulting Underwriter agreed but failed or
refused to purchase is not more than one-tenth of the aggregate principal amount of Notes, the
other Underwriter shall be obligated to purchase the Notes which such defaulting Underwriter
agreed but failed or refused to purchase, in the proportions which the number of Notes which
they have respectively agreed to purchase pursuant to Section 2 hereof bears to the aggregate
number of Notes which such non-defaulting Underwriter has so agreed to purchase, or in such
other proportions as such non-defaulting Underwriter may specify; provided that in no event
shall the maximum number of Notes which any Underwriter has become obligated to purchase
pursuant to Section 2 hereof be increased pursuant to this Section 11 by more than one-ninth of
the number of Notes agreed to be purchased by such Underwriter without the prior written
consent of such Underwriter. If any Underwriter shall fail or refuse at the Delivery Date to
purchase any Notes and the aggregate number of Notes which such defaulting Underwriter
agreed but failed or refused to purchase exceeds one-tenth of the aggregate principal amount of
the Notes and arrangements satisfactory to the non-defaulting Underwriter and the Company for
the purchase of such Notes are not made within 48 hours after such default, this Agreement will
terminate without liability on the part of the non-defaulting Underwriter or the Company for the
purchase or sale of any Notes under this Agreement. In any such case either the Underwriters or
the Company shall have the right to postpone the Delivery Date, but in no event for longer than
seven days, in order that the required changes, if any, in the Registration Statement and in the
Prospectus or in any other documents or arrangements may be effected. Any action taken
pursuant to this Section 11 shall not relieve the defaulting Underwriter from liability in respect of
any default of such Underwriter under this Agreement.

12. Termination.

(a) This Agreement shall be subject to termination in the absolute discretion of the
Representative, by notice given to the Company at any time on or prior to the delivery of any
payment for the Notes, if prior to such time there shall have occurred any of the following: (i) a
suspension or material limitation in trading in securities generally on the New York Stock
Exchange, NASDAQ Stock Market, NYSE MKT, the Chicago Board of Options, the Chicago
Mercantile Exchange, or the Chicago Board of Trade; (ii) a suspension or material limitation in
trading in the Company’s securities on the NASDAQ Stock Market, (iii) a general moratorium
on commercial banking activities declared by either Federal, Australian, New York, Delaware or
California authorities or a material disruption in commercial banking or securities settlement or
clearance services in the United States or Australia; or (iv) (A) the outbreak or escalation of
hostilities involving the United States or Australia or the declaration by the United States or
Australia of a national emergency or war, or (B) the occurrence of any other calamity or crisis or
any change in financial, political or economic conditions in the United States, Australia or
elsewhere, including, without limitation, as a result of terrorist activities occurring after the date



1e effect of any such event specified in clause (iv), in the judgment of the
tive, makes it impracticable or inadvisable to proceed with the public offering or the
the Notes on the terms and in the manner contemplated in the Disclosure Package or

If this Agreement shall be terminated pursuant to this Section 12, the Company
1en be under any liability to the Underwriters except as provided in Section 6 and
hereof; but if for any other reason the sale of the Notes provided for herein is not
ted because any condition to the obligations of the Underwriters set forth in Section 8
ot satisfied, because of any termination pursuant to this Section 12 or because of any
1bility or failure on the part of the Company to perform any agreements herein or
th the provisions hereof other than by reason of a default by the Underwriters, the
will be responsible, jointly and severally, for and will reimburse the Underwriters
ind, for all reasonable and documented out-of-pocket expenses, including reasonable
sbursements of counsel, actually incurred by the Underwriters in connection with the
urchase, sale and delivery of the Notes. Nothing in this Section 12 shall be deemed to
Underwriters of their liability, if any, to the Company for damages occasioned by
[t hereunder.

Information Furnished by the Underwriters. The identity of the Underwriters set
he cover page of the Prospectus and in the first paragraph under the heading
ting,” the concession and reallowance figures appearing under the heading
ting” and the representations with respect to stabilization activities and short positions
ieading “Underwriting” constitute the only written information furnished by reference
If of the Underwriters referred to in Sections 1(b) and (c) and 9(a) and (b) hereof.

Notices. In all dealings hereunder, the Representative shall act on behalf of the
:rs, and the parties hereto shall be entitled to act and rely upon any statement, request,
igreement on behalf of the Underwriters made or given by the Representative. All
, requests, notices and agreements hereunder shall be in writing, and if to the
s shall be sufficient in all respects if delivered, or sent by mail or facsimile (with
ifirmation of receipt) to Sterne, Agee & Leach, Inc., 800 Shades Creek Parkway, Suite
ngham, Alabama 35209, Attention: General Counsel and if to the Company shall be
n all respects if delivered or sent by mail or facsimile (with written confirmation of
the address of the Company set forth in the Prospectus, Attention: General Counsel.
ttatements, requests, notices or agreements shall take effect upon receipt thereof.

Successors. This Agreement shall be binding upon, and inure solely to the benefit
derwriters, the Company, to the extent provided in Sections 9 and 10 hereof, the
d directors of the Company, the officers and directors, employees and agents of the
:rs and each person who controls the Company or the Underwriters and their
heirs, executors, administrators, successors and assigns, and no other person shall
have any right under or by virtue of this Agreement. No purchaser of any of the Notes
nderwriters shall be deemed a successor or assign by reason merely of such purchase.
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22.  Partial Unenforceability. The invalidity or unenforceability of any Section,
paragraph or provision of this Agreement shall not affect the validity or enforceability of any
other Section, paragraph or provision hereof. If any Section, paragraph or provision of this
Agreement is for any reason determined to be invalid or unenforceable, there shall be deemed to
be made such minor changes (and only such minor changes) as are necessary to make it valid
and enforceable.

23, Counterparts. This Agreement may be executed by any one or more of the
parties in any number of counterparts, each of which shall be deemed to be an original, but all
such counterparts shall together constitute one and the same instrument.

24.  Amendment or Waivers. No amendment or waiver of any provision of this
Agreement, nor any consent or approval to any departure therefrom, shall in any event be
effective unless the same shall be in writing and signed by the parties hereto.

25.  Entire Agreement. This Agreement, together with any other contemporaneous
and prior written agreements, constitutes the entire agreement among the parties with respect to
the proposed offering.

[Signatures appear on following page]



If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us two counterparts hereof, whereupon this instrument shall constitute a binding
agreement between the Underwriters and the Company.

Very truly yours,
GENERAL FINANCE CORPORATION

- CUthplisrces—

Name: Christopher A. Wilson
Title: General Counsel & Vice President

Accepted as of the date hereof

STERNE, AGEE & LEACH, INC,

Wame: Jdseph X Zab ;

Title: Head of Investniert Banking Division

Signature page to Underwriting Agreement



SCHEDULE I

UNDERWRITERS
Principal Amount
of Notes
Underwriters to be Purchased
Sterne, Agee & Leach, INC. .ocviiiiiinriiieee e $34,650,000
D.A. Davidson & Co. 15,750,000
Oppenheimer & Co. Inc. 12,600,000
TOTAL 1eevrvecreeree et err et et e e e e ba e e a e s bera e b e e b e ra e r e e b e rrenres $63,000,000

Sch. I-1



Issuer:

Principal Amount:
Over-allotment Option:
Trade Date:

Settlement Date (T+5):
Maturity Date:

Interest Rate:

Price to Public:
Underwriters’ Discount:

SCHEDULE III

Supplementing the Preliminary Prospectus
dated June [ ], 2014

$[ ]

General Finance Corporation
e % Senior Notes due 2021
Final Term Sheet

June [°], 2014

General Finance Corporation

100%/$25.00 per Note

Net Proceeds to issuer (before expenses):

Interest Payment Dates:
Record Dates:
Redemption Provisions:
Equity Clawback:
Change of Control:

Denominations:

Exchange:

CUSIP:

Sole Bookrunning Manager:

Co-Lead Managers:

Upon the occurrence of a change of control (as
defined), the Issuer must offer to repurchase the
Notes at 101% of the principal amount of the
Notes, plus accrued and unpaid interest to the date
of repurchase.

$25 minimum denominations and $25 integral
multiples in excess thereof.

The Issuer intends to apply to list the Notes on the
NASDAQ Global Market under the symbol
“GFNSL”. If the application is approved, the Issuer
expects trading in the Notes on the NASDAQ
Global Market to begin within 30 days after the
settlement date.

Sterne, Agee & Leach, Inc.

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

Sch. 1I-1



Note: A securities rating is not a recommendation to buy, sell or hold securities and may be
subject to revision or withdrawal at any time.

The Issuer has filed a registration statement (including a prospectus supplement) on Form
S-3 (File No. 333-195374) with the Securities and Exchange Commission (the “SEC”) for
the offering to which this communication relates. Before you invest, you should read the
prospectus in the registration statement and the other documents the Issuer has filed with
the SEC for more complete information about the Issuer and this offering. You may get
these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov.
Alternatively, you can request a copy of the prospectus from Sterne, Agee & Leach, Inc.,
277 Park Avenue, 24th Floor, New York, NY 10172, by calling (212) 338-4708, sending a
request via facsimile at (205) 414-6373 or by email at svndicate@sterneagee.com.

Sch. I1I-2
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EXHIBIT A
>AUL HASTINGS OPINION

nor any of its subsidiaries is, or after giving effect to the
d the application of the proceeds thereof as described in the
impany” as such term is defined in the Investment Company

:n duly incorporated and is validly existing as a corporation
1e State of Delaware, with corporate power and authority to
uct its business as described in the Registration Statement,
'rospectus, and cach of the Company and its domestic
1siness and is in good standing in each jurisdiction in which
ts business so as to require such qualification except where
wult in a Material Adverse Effect;

1 authorized capitalization as set forth under the caption
tatement, the Disclosure Package and the Prospectus;

:ment has been declared effective under the Securities Act;
, and any supplements thereto, pursuant to Rule 424(b) has
the time period required by Rule 424(b); any required filing
us pursuant to Rule 433 has been made in the manner and
Rule 433; and, to the knowledge of such counsel, no stop

of the Registration Statement has been issued and no
instituted or threatened under the Securities Act;

been duly authorized, executed and delivered by the

:n duly authorized, executed and delivered by the Company
greement of the Company enforceable against the Company
:nture has been qualified under the Trust Indenture Act;

duly authorized, executed and delivered by the Company
1 and delivery of the Notes as provided in the Indenture and
vriters in accordance with the terms of the Indenture and the
> valid and legally binding obligations of the Company
re and enforceable against the Company in accordance with

denture conform in all material respects to the descriptions
Statement, the Disclosure Package and the Prospectus.

h of the Registration Statement, the Disclosure Package and
“Description of the Notes,” and “Description of Debt

Ex. A-1
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including certain of its executive, financial, and accountir
representatives of its independent public accountants, and rej
including the Underwriter’s counsel, at which conferences
Statement, the Prospectus and the Disclosure Package and relat

Except as set forth in the opinions in paragraphs (viii), |
correctness and completeness of the information included in
Prospectus and the Disclosure Package, and we have made
verification of that information. We advise you, however, that
of the Registration Statement, the Prospectus and the Disclosur:
their preparation, nothing has come to our attention that ¢
Registration Statement, at the time the Registration Statemen
untrue statement of a material fact or omitted to state a materia
or necessary to make the statements therein not mislead
amendment or supplement thereto, at the date of the Prospectus
date hereof, included or includes an untrue statement of a ma
state a material fact necessary in order to make the statem
circumstances under which they were made, not misleading or
the Initial Time of Sale, contained an untrue statement of a
material fact necessary to make the statements therein, in lig
they were made, not misleading.
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GE

(i) Each of Southern Frac
duly incorporated or organized and
company, as applicable, in good st
incorporation or organization, witk
respective properties and conduct tt
Statement and the Prospectus, and e
qualified to do business and is in go
property or conducts business so as
qualify would not result in a Material
21 (the “Subsidiaries”) to the Regis
subsidiaries or equity interests in any
100% of the equity interests of each
Registration Statement.

(i)  The Company has ar
“Capitalization” in the Prospectus, a
have been duly authorized and valid
the description contained in the Prosy

(iif)  There are no claims,
inquiries before any governmental or
before any private arbitration tribune
subsidiaries or involving the Compa
than litigation incident to the kind ¢
which, individually and in the aggreg
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delivery and performance by the Company of this Agreement, the issuance and sale of
ind compliance by the Company with the terms thereof and the consummation of the
s contemplated by this Agreement, except such consents, approvals, authorizations,
istrations or qualifications as may be required under the Securities Act, under state
r Blue Sky laws, any necessary listing application with the NASDAQ and under the
INRA in connection with the purchase and distribution of the Notes by the
1S,

To our knowledge, after due inquiry, there are no material contracts or other
that are required to be described in the Registration statement or Prospectus pursuant
on S-K or to be filed as exhibits to the Registration statement pursuant to item 601(b)
on S-K which are not described and filed as required.

) The documents incorporated by reference into the Registration Statement, the
Package and the Prospectus, when filed with the Commission, complied as to form in
| respects with the requirements of the Exchange Act and the rules and regulations

\ssurances

cing the course of the preparation of the Registration Statement, the Prospectus and the

Package, I participated in conferences with other representatives of the Company,
certain of its executive, financial, and accounting officers, representatives of its
it public accountants, and representatives of the Underwriter, including the
xr’s counsel, at which conferences the contents of the Registration Statement, the
and the Disclosure Package and related matters were discussed.

Ivise you that in and on the basis of my review of the Registration Statement, the

and the Disclosure Package and my participation in their preparation, nothing has
y attention that causes me to believe that (i) the Registration Statement, at the time the
n Statement became effective, contained an untrue statement of a material fact or
state a material fact required to be stated therein or necessary to make the statements
misleading, (ii) the Prospectus or any amendment or supplement thereto, at the date
pectus or such amendment and as of the date hereof, included or includes an untrue

»f' a material fact or omitted or omits to state a material fact necessary in order to make
:nts therein, in the light of the circumstances under which they were made, not

or (iii) the Disclosure Package, as of the Initial Time of Sale, contained an untrue

»f a material fact or omits to state a material fact necessary to make the statements
light of the circumstances in which they were made, not misleading.

Ex. C-1



