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a U.S. person;

� a controlled foreign corporation for U.S. tax purposes;

� a foreign person 50.0% or more of whose gross income is effectively connected with the conduct of a U.S. trade or business for a
specified three-year period; or

� a foreign partnership, if at any time during its tax year one or more of its partners are �U.S. persons�, as defined in U.S. Treasury
regulations, who in the aggregate hold more than 50.0% of the income or capital interest in the partnership, or such foreign
partnership is engaged in the conduct of a U.S. trade or business,

unless the documentation requirements described above are met or you otherwise establish an exemption and the broker does not have actual
knowledge or reason to know that you are a U.S. person. Backup withholding will apply if the sale is subject to information reporting and the
broker has actual knowledge that you are a U.S. person.

You generally may obtain a refund of any amounts withheld under the backup withholding rules that exceed your income tax liability by filing a
refund claim with the Internal Revenue Service.

In addition to the foregoing, we must report annually to the Internal Revenue Service and to you on Internal Revenue Service Form 1042-S the
entire amount of any distribution made with respect to our common stock. This information may also be made available to the tax authorities in
the country in which you reside under the provisions of an applicable income tax treaty.
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UNDERWRITING

The underwriters named below have agreed to buy, subject to the terms of the purchase agreement, the number of shares listed opposite their
names below. The underwriters are committed to purchase and pay for all of the shares if any are purchased.

Underwriters
Number
of Shares

Piper Jaffray & Co.
Banc of America Securities LLC
Jefferies & Company, Inc.
William Blair & Company, L.L.C. 

Total 4,000,000
The underwriters have advised us and the selling stockholder that they propose to offer the shares to the public at $         per share. The
underwriters propose to offer the shares to certain dealers at the same price less a concession of not more than $         per share. The underwriters
may allow and the dealers may reallow a concession of not more than $         per share on sales to certain other brokers and dealers. After the
offering, these figures may be changed by the underwriters.

We have granted to the underwriters an option to purchase up to an additional 199,950 shares of common stock from us and the selling
stockholder has granted to the underwriters an option to purchase up to an additional 400,050 shares of common stock, on a pro rata basis, at the
same price to the public, and with the same underwriting discount, as set forth in the table below. The underwriters may exercise this option any
time during the 30-day period after the date of this prospectus, to cover over-allotments, if any. To the extent the underwriters exercise the
option, each underwriter will become obligated, subject to certain conditions, to purchase approximately the same percentage of the additional
shares as it was obligated to purchase under the purchase agreement.

The following table shows the underwriting fees to be paid to the underwriters in connection with this offering. These amounts are shown
assuming both no exercise and full exercise of the over-allotment option.

Paid by Us
No Exercise Full Exercise

Per share
Total

We estimate total offering expenses (not including underwriting discounts and commissions) will be $550,000, all of which will be borne by us.

We and the selling stockholder have agreed to indemnify the underwriters against certain liabilities, including civil liabilities under the Securities
Act, or to contribute to payments that the underwriters may be required to make in respect of those liabilities.

The underwriters have informed us that they do not intend sales to discretionary accounts to exceed 5.0% of the total number of shares offered
by them.

We and each of our directors, executive officers and certain principal stockholders and the selling stockholder have agreed to certain restrictions
on our and their ability to sell additional shares of our common stock for a period of 90 days after the date of this prospectus, subject to
extension as
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described below. We have agreed not to directly or indirectly offer for sale, sell, contract to sell, grant any option for the sale of, or otherwise
issue or dispose of, any shares of common stock, options or warrants to acquire shares of common stock, or any related security or instrument,
without the prior written consent of Piper Jaffray and Banc of America Securities LLC. The agreements provide exceptions for (1) sales to
underwriters pursuant to the purchase agreement, (2) acquisitions by us in which shares of common stock representing less than 5% of our
outstanding common stock are issued and all recipients of such shares agree to the lock-up restrictions described in this paragraph and (3) certain
other customary exceptions.

The lock-up period described in the preceding paragraph will be extended if:

� during the last 17 days of the lock-up period we issue an earnings release or material news or a material event relating to us
occurs; or

� prior to the expiration of the lock-up period, we announce that we will release earnings results during the 16-day period
beginning on the last day of the lock-up period, in which case the restrictions described in the preceding paragraph will continue
to apply until the expiration of the 18-day period beginning on the date of issuance of the earnings release or the occurrence of
the material news or material event.

To facilitate the offering, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of the common stock
during and after the offering. Specifically, the underwriters may over-allot or otherwise create a short position in the common stock for their own
account by selling more shares of common stock than have been sold to them by us and the selling stockholder. The underwriters may elect to
cover any such short position by purchasing shares of common stock in the open market or by exercising the over-allotment option granted to
the underwriters. In addition, the underwriters may stabilize or maintain the price of the common stock by bidding for or purchasing shares of
common stock in the open market and may impose penalty bids. If penalty bids are imposed, selling concessions allowed to syndicate members
or other broker-dealers participating in the offering are reclaimed if shares of common stock previously distributed in the offering are
repurchased, whether in connection with stabilization transactions or otherwise. The effect of these transactions may be to stabilize or maintain
the market price of the common stock at a level above that which might otherwise prevail in the open market. The imposition of a penalty bid
may also affect the price of the common stock to the extent that it discourages resales of the common stock. The magnitude or effect of any
stabilization or other transactions is uncertain. These transactions may be effected on the New York Stock Exchange or otherwise and, if
commenced, may be discontinued at any time.

In connection with this offering, some underwriters (and selling group members) may also engage in passive market making transactions in the
common stock on the New York Stock Exchange. Passive market making consists of displaying bids on the New York Stock Exchange limited
by the prices of independent market makers and effecting purchases limited by those prices in response to order flow. Rule 103 of Regulation M
promulgated by the SEC limits the amount of net purchases that each passive market maker may make and the displayed size of each bid.
Passive market making may stabilize the market price of the common stock at a level above that which might otherwise prevail in the open
market and, if commenced, may be discontinued at any time.

In the past, Piper Jaffray and Banc of America Securities LLC have provided investment banking services, including valuation and private
placement services, to us and we may engage them for these or other services in the future. In addition, Bank of America, N.A., an affiliate of
Banc of America Securities LLC, acts both as administrative agent and a lender under CAI�s current senior secured credit facility.

Our common stock is listed on the New York Stock Exchange under the symbol �CAP�.
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In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the Relevant
Implementation Date) an offer of the Securities to the public may not be made in that Relevant Member State prior to the publication of a
prospectus in relation to the Securities which has been approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the competent authority in that Relevant Member State, all in
accordance with the Prospectus Directive, except that an offer to the public in that Relevant Member State of any Securities may be made at any
time under the following exemptions under the Prospectus Directive if they have been implemented in the Relevant Member State:

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not so authorised or regulated, whose corporate
purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total balance sheet
of more than �43,000,000 and (3) an annual net turnover of more than �50,000,000, as shown in its last annual or consolidated accounts; or

(c) in any other circumstances falling within Article 3 (2) of the Prospectus Directive,

provided that no such offer of Securities shall result in a requirement for the publication by the company or any Underwriter of a prospectus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an �offer of Securities to the public� in relation to any Securities in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the Securities to be offered so as
to enable an investor to decide to purchase or subscribe the Securities, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State and the expression Prospectus Directive means Directive 2003/71/EC and includes
any relevant implementing measure in each Relevant Member State.

No prospectus (including any amendment, supplement or replacement thereto) has been prepared in connection with the offering of the
Securities that has been approved by the Autorité des marchés financiers or by the competent authority of another State that is a contracting
party to the Agreement on the European Economic Area and notified to the Autorité des marchés financiers; no Securities have been offered or
sold and will be offered or sold, directly or indirectly, to the public in France except to permitted investors (�Permitted Investors�) consisting of
persons licensed to provide the investment service of portfolio management for the account of third parties, qualified investors (investisseurs
qualifiés) acting for their own account and/or investors belonging to a limited circle of investors (cercle restreint d�investisseurs) acting for their
own account, with �qualified investors� and �limited circle of investors� having the meaning ascribed to them in Articles L. 411-2, D. 411-1, D.
411-2, D. 411-4, D. 734-1, D. 744-1, D. 754-1 and D. 764-1 of the French Code Monétaire et Financier and applicable regulations thereunder;
none of this prospectus or any other materials related to the offering or information contained therein relating to the Securities has been released,
issued or distributed to the public in France except to Permitted Investors; and the direct or indirect resale to the public in France of any
Securities acquired by any Permitted Investors may be made only as provided by Articles L. 411-1, L. 411-2, L. 412-1 and L. 621-8 to L.
621-8-3 of the French Code Monétaire et Financier and applicable regulations thereunder.

In addition:

� an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and
Markets Act 2000 (�FSMA�)) has only been
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communicated or caused to be communicated and will only be communicated or caused to be communicated) in connection with
the issue or sale of the Securities in circumstances in which Section 21(1) of the FSMA does not apply to us; and

� all applicable provisions of the FSMA have been complied with and will be complied with, with respect to anything done in
relation to the Securities in, from or otherwise involving the United Kingdom.

This document is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or (ii) to investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the �Order�) or
(iii) high net worth entities, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all
such persons together being referred to as �relevant persons�). The Securities are only available to, and any invitation, offer or agreement to
subscribe, purchase or otherwise acquire such Securities will be engaged in only with, relevant persons. Any person who is not a relevant person
should not act or rely on this document or any of its contents.

The offering of the common stock has not been cleared by the Italian Securities Exchange Commission (Commissione Nazionale per le Società e
la Borsa, the �CONSOB�) pursuant to Italian securities legislation and, accordingly, the common stock may not and will not be offered, sold or
delivered, nor may or will copies of the prospectus or any other documents relating to the common stock be distributed in Italy, except (i) to
professional investors (operatori qualificati), as defined in Article 31, second paragraph, of CONSOB Regulation No. 11522 of July 1, 1998, as
amended, (the �Regulation No. 11522�), or (ii) in other circumstances which are exempted from the rules on solicitation of investments pursuant to
Article 100 of Legislative Decree No. 58 of February 24, 1998 (the �Financial Service Act�) and Article 33, first paragraph, of CONSOB
Regulation No. 11971 of May 14, 1999, as amended.

Any offer, sale or delivery of the common stock or distribution of copies of the prospectus or any other document relating to the common stock
in Italy may and will be effected in accordance with all Italian securities, tax, exchange control and other applicable laws and regulations, and, in
particular, will be: (i) made by an investment firm, bank or financial intermediary permitted to conduct such activities in Italy in accordance with
the Financial Services Act, Legislative Decree No. 385 of September 1, 1993, as amended (the �Italian Banking Law�), Regulation No. 11522, and
any other applicable laws and regulations; (ii) in compliance with Article 129 of the Italian Banking Law and the implementing guidelines of the
Bank of Italy; and (iii) in compliance with any other applicable notification requirement or limitation which may be imposed by CONSOB or the
Bank of Italy.

Any investor purchasing the common stock in the offering is solely responsible for ensuring that any offer or resale of the common stock it
purchased in the offering occurs in compliance with applicable laws and regulations.

The prospectus and the information contained therein are intended only for the use of its recipient and, unless in circumstances which are
exempted from the rules on solicitation of investments pursuant to Article 100 of the �Financial Service Act� and Article 33, first paragraph, of
CONSOB Regulation No. 11971 of May 14, 1999, as amended, is not to be distributed, for any reason, to any third party resident or located in
Italy. No person resident or located in Italy other than the original recipients of this document may rely on it or its content.

Italy has only partially implemented the Prospectus Directive. The above provisions of the Prospectus Directive shall apply with respect to Italy
only to the extent that the relevant provisions of the Prospectus Directive have already been implemented in Italy.
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Insofar as the requirements above are based on laws which are superseded at any time pursuant to the implementation of the Prospectus
Directive, such requirements shall be replaced by the applicable requirements under the Prospectus Directive.
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LEGAL MATTERS

Certain legal matters in connection with the sale of the shares of common stock offered hereby will be passed upon for us and for the selling
stockholder by Perkins Coie LLP, Menlo Park, California. The underwriters have been represented by Davis Polk  & Wardwell, Menlo Park,
California.

EXPERTS

The consolidated financial statements and schedule of CAI International, Inc. as of December 31, 2007 and 2006 and for the year ended
December 31, 2007, the three months ended December 31, 2006, the nine months ended September 30, 2006, and the year ended December 31,
2005 have been incorporated by reference in reliance upon the report of KPMG LLP, independent registered public accounting firm,
incorporated by reference, and upon the authority of said firm as experts in accounting and auditing.

KPMG LLP�s report dated March 14, 2008 contains an explanatory paragraph that states that, as discussed in note 3 to our December 31, 2007
consolidated financial statements, on October 1, 2006, CAI International, Inc. repurchased 50% of its outstanding common stock. The
repurchase of stock has been accounted for as a step acquisition and the change in basis has been pushed down to CAI International, Inc.�s
consolidated financial statements. As a result of the repurchase of shares, the consolidated financial information for periods after the repurchase
is presented on a different basis than that for the periods before the acquisition and, therefore, is not comparable.

KPMG LLP�s report refers to a change in accounting policy. As discussed in Note 2 (n) to our December 31, 2007 consolidated financial
statements, the Company changed the manner in which it accounts for maintenance expense.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC for the common stock we and the selling stockholder are offering pursuant to
this prospectus. This prospectus does not include all of the information contained in the registration statement. You should refer to the
registration statement and its exhibits for additional information.

You can obtain our SEC filings, including the registration statement of which this prospectus forms a part, at the SEC�s Web site at
http://www.sec.gov. You may also read and copy any document we file with the SEC at its public reference facilities at 100 F Street, N.E.,
Washington, DC 20549. You may also obtain copies of the documents at prescribed rates by writing to the Public Reference Section of the SEC
at 100 F Street, N.E., Washington, DC 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public
reference facilities.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information contained in the documents we file with the SEC, which
means that we can disclose important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus, and later information that we file with the SEC will update and supersede this information. We are
incorporating by reference the following documents into this prospectus:

� our Annual Report on Form 10-K for the year ended December 31, 2007;

� our Quarterly Report on Form 10-Q for the quarter ended March 31, 2008;

� our Quarterly Report on Form 10-Q for the quarter ended June 30, 2008 to be filed prior to the effectiveness of the registration
statement of which this prospectus forms a part;
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� the portions of our Definitive Proxy Statement on Schedule 14A for the 2008 annual meeting of stockholders that are
incorporated by reference in the Annual Report on Form 10-K for the year ended December 31, 2007;

� our Current Reports on Form 8-K filed March 3, 2008, May 6, 2008, May 23, 2008, and May 30, 2008 and July 30, 2008; and

� the description of our common stock contained in our registration statement on Form 8-A and any amendments or reports filed
for the purpose of updating such description.

We are also incorporating by reference into this prospectus any future filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of
the Securities Exchange Act of 1934 prior to the termination of the offering of the securities to which this prospectus relates. Any statement
contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained herein, or in any other subsequently filed document that also is or is deemed
to be incorporated by reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon written or
oral request of such person, a copy of any or all of the documents incorporated by reference in this prospectus, other than exhibits to such
documents unless such exhibits are specifically incorporated by reference into such documents. Requests may be made in writing to CAI
International, Inc., One Embarcadero Center, Suite 2101, San Francisco, CA 94111, Attn: Victor Garcia, Chief Financial Officer or by
telephoning CAI at (415) 788-0100.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table shows the expenses to be incurred in connection with the offering described in this registration statement, all of which will
be paid by the registrant. All amounts are estimates, other than the SEC registration fee, the NASD filing fee and The New York Stock
Exchange listing fee.

SEC registration fee $ 3,274
FINRA filing fee 8,831
New York Stock Exchange additional listing fee 7,358
Accounting fees and expenses 150,000
Legal fees and expenses 250,000
Printing and engraving expenses 70,000
Miscellaneous 60,537

Total $ 550,000

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 145 of the Delaware General Corporation Law (DGCL) authorizes a corporation to indemnify its directors, officers, employees and
agents against expenses (including attorney�s fees), judgments, fines and amounts paid in settlement reasonably incurred, provided they act in
good faith and in a manner reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
proceeding, had no reasonable cause to believe their conduct was unlawful, although in the case or proceedings brought by or on behalf of the
corporation, such indemnification is limited to expenses and is not permitted if the individual is adjudged liable to the corporation (unless the
Delaware Court of Chancery or the court in which such proceeding was brought determines otherwise in accordance with the DGCL).
Section 102 of the Delaware General Corporation Law authorizes a corporation to limit or eliminate its directors� liability to the corporation or its
stockholders for monetary damages for breaches of fiduciary duties, other than for (1) breaches of the duty of loyalty; (2) acts or omissions not
in good faith or that involve intentional misconduct or knowing violations of law; (3) unlawful payments of dividends, stock purchases or
redemptions; or (4) transactions from which a director derives an improper personal benefit. Our certificate of incorporation contains such a
provision.

Our bylaws, which incorporate Section 145 of the DGCL, provides that we will indemnify each director and officer against all claims and
expenses resulting from the fact that such person was a director, officer, agent or employee of the registrant. A claimant is eligible for
indemnification if the claimant (1) acted in good faith and in a manner that, in the claimant�s reasonable belief, was in or not opposed to the best
interests of the registrant; or (2) in the case of a criminal proceeding, had no reasonable cause to believe the claimant�s conduct was unlawful.
This determination will be made by our disinterested directors, our stockholders or independent counsel in accordance with Section 145 of the
DGCL.

Section 145 of the DGCL authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation against any liability asserted against and incurred by such person in any such capacity, or arising out of
such person�s status as such. We have obtained liability insurance covering our directors and officers for claims asserted against them or incurred
by them in such capacity.

In addition, we have entered into agreements to indemnify our directors and certain of our officers in addition to the indemnification provided
for in the certificate of incorporation and bylaws. These
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agreements, among other things, indemnify our directors and some of our officers for certain expenses (including attorneys fees), judgments,
fines and settlement amounts incurred by such person in any action or proceeding, including any action by or in our right, on account of services
by that person as a director or officer of CAI International, Inc. or as a director or officer of any of our subsidiaries, or as a director or officer of
any other company or enterprise that the person provides services to at our request.

The underwriting agreement provides that the underwriters are obligated, under certain circumstances, to indemnify our directors, officers and
controlling persons against certain liabilities, including liabilities under the Securities Act. Reference is made to the form of underwriting
agreement filed as Exhibit 1.1 hereto.

Reference is made to Item 17 for our undertakings with respect to indemnification for liabilities under the Securities Act.

ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a) Exhibits. The following exhibits are filed as part of this registration statement.

Exhibit No. Description

*1.1 Form of Underwriting Agreement

*5.1 Opinion of Perkins Coie LLP

23.1 Consent of KPMG LLP

*23.2 Consent of Perkins Coie LLP (included in Exhibit 5.1)

*24.1 Powers of Attorney (included on page II-5)

* Previously filed.
ITEM 17. UNDERTAKINGS.

(a) The undersigned registrant hereby undertakes:

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

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

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

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

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

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

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

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

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

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

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

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

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

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

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

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

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

(d) The undersigned registrant hereby undertakes that:

(1) For purposes of determining liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part of
this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or
(4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(e) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Trust Indenture Act.

II-4

Edgar Filing: - Form

Table of Contents 14



Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the city of San Francisco, State of California on August 4, 2008.

CAI International, Inc.

By: /s/    MASAAKI (JOHN) NISHIBORI        

Masaaki (John) Nishibori
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed on August 4, 2008 by or on behalf of the
following persons in the capacities indicated.

Signature Title Date

/s/    HIROMITSU OGAWA        

Hiromitsu Ogawa

Executive Chairman of the Board August 4, 2008

/s/    MASAAKI (JOHN) NISHIBORI        

Masaaki (John) Nishibori

President, Chief Executive Officer and Director
(principal executive officer)

August 4, 2008

/s/    VICTOR GARCIA        

Victor Garcia

Senior Vice President and Chief Financial Officer
(principal financial and accounting officer)

August 4, 2008

*

Marvin Dennis

Director August 4, 2008

*

William W. Liebeck

Director August 4, 2008

*

Gary M. Sawka

Director August 4, 2008

*By /s/    MASAAKI (JOHN) NISHIBORI        
Masaaki (John) Nishibori

Attorney-in-fact
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INDEX TO EXHIBITS

Exhibit No. Description

*1.1  Form of Underwriting Agreement

*5.1  Opinion of Perkins Coie LLP

23.1  Consent of KPMG LLP

*23.2  Consent of Perkins Coie LLP (included in Exhibit 5.1)

*24.1  Powers of Attorney (included on Page II-5)

* Previously filed.
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