TEXTAINER GROUP HOLDINGS LIMITED

Audit Committee Charter
(Adopted on 28 August, 2007)

This Charter sets forth the scope of the Audit Comeigiteesponsibilities and how it carries out those
responsibilities, including structure, process and meshijerequirements.

l. POLICY; AUTHORITY AND PURPOSE

The Audit Committee (the “Committee”) of the Board oféaitors (the “Board”) of Textainer Group
Holdings Limited (the “Company”) is appointed by the Boarde phmary purposes of the Committee are to
oversee on behalf of the Board: (a) the engagement, eemdst, compensation, qualification, independence
and performance of the independent auditors; (b) the confdinet Gompany’s accounting and financial
reporting processes and the integrity of the Company’s altEncial statements and other financial reports;
(c) the performance of the Company’s internal accountmolgfimancial controls function; and (d) the
Company’s compliance with its policies and other legalirequents as such compliance relates to the integrity
of the Company’s financial reporting. The Committee’s funcisoone of oversight only and shall not relieve
the responsibilities of the Company’s management for preptneugcial statements that accurately and fairly
present the Company’s financial results and condition, aregponsibilities of the independent auditors relating
to the audit or review of financial statements.

In fulfilling its purpose, the Committee shall endeavomtmintain free and open means of
communication between the directors, the independent auditdrthe financial management of the Company.
In addition, the Committee shall review the policies andguiares adopted by the Company to fulfill its
responsibilities regarding the fair and accurate presentafifinancial statements in accordance with generally
accepted accounting principles, applicable SEC regulatimhg@plicable listing standards.

I. COMMITTEE STRUCTURE & MEMBERSHIP

1. Membership The Committee shall be comprised of two or more threcas determined by the Board.
Each member of the Committee shall be a member @&dhed and each voting member of the
Committee shall be “independent” (as defined in Section HEXw). Each voting member of the
Committee shall be appointed by the Board and shall setke discretion of the Board. The Board
shall designate a Committee member as the Chairpersba Gommittee, or if the Board does not do
so, the Committee members shall appoint a Committeebereas Chairperson by a majority vote of the
authorized members of the Committee.

2. IndependenceEach voting member of the Committee shall meet ther@ifor independence set forth
in Rule 10A-3(b)(1) promulgated under Section 10A of the Seesirdgnd Exchange Act of 1934, as
amended (the “Exchange Act”), subject to the exemptions proindedle 10A-3(c) under the
Exchange Act, and shall satisfy applicable requirementisedlew York Stock Exchange or such other
national securities exchange on which the Company’s secaniidben listed, as the same may be
amended from time to time (the “listing standards”),rtiles and regulations (“SEC regulations”) of the
Securities and Exchange Commission (the “SEC”) and any lathve applicable to the Company. No
Committee member shall receive any compensation otheirthas or her capacity as a member of the
Committee, the Board or other Board committee, or laasratise permitted by applicable listing
standards and SEC regulations. No voting membdreo€ommittee shall be an affiliated person of the
Company (as defined under the Exchange Act) or have any relapdhat, in the opinion of the
Board, would interfere with the exercise of his orihdependent judgment in carrying out the
responsibilities of a director.
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Financial Literacy Each member of the Committee shall be financighydte upon appointment to the
Committee, as such qualification is interpreted by the®woaits business judgment under applicable
listing standards. At least one member of the Comnstted be an “audit committee financial expert,”
as defined by Item 407 of Regulation S-K, having: (i) an unaleding of generally accepted
accounting principles and financial statements: (ii)ahiéity to assess the general application of such
principles in connection with the accounting for estimaséecruals and reserves: (iii) experience
preparing, auditing, analyzing or evaluating financial statas that present the breadth and level of
complexity of accounting issues that are generally coatg@to the breadth and complexity of issues
that can reasonably be expected to be raised by the Cosfiaaycial statements, or experience
actively supervising one or more persons engaged in sueftiesti(iv) an understanding on internal
controls and procedures for financial reporting; andafvinderstanding of audit committee functions.

Appointment The Board shall appoint, on a yearly basis, the Conemitiembers at the first meeting of
the Board following the Company’s annual general meeting. Mendfehe Committee shall continue
to be Committee members until their successors are apga@nd qualified or until their earlier
retirement, resignation or removal. Any member may b®ved from the Committee, with or without
cause, by the approval of a majority of the directors sieeving on the full Board. The Board may fill
any vacancies on the Committee by a majority vote ofliteetors then in office.

Service on Other Audit CommitteedNo director is eligible to serve on the Committee ibhshe
serves on more than five public company audit committeesiflimg the Committee).

RESPONSIBILITIES

The Committee shall undertake those specific dutiegesmbnsibilities listed below and such other

duties as the Board shall from time to time presciibe. following duties and responsibilities are set forth as
guide with the understanding that the Committee has the ayttwdiverge from this guide as appropriate
given the circumstances. The Committee’s policies andeduwes should remain flexible, in order to best react
to changing conditions and to ensure to the directorstanelsolders that the corporate accounting and
reporting practices of the Company are in accordance Witbcmirements and are of the highest quality.

In meeting its responsibilities, the Committee is exgeod:

Oversight of the Company’s Independent Auditors

1.

Be directly responsible for the appointment, retentioaluation, compensation, and oversight of the
work of the independent auditors and, if necessary or dgigathe Committee’s sole discretion, to
terminate the independent auditors. The independent auditdrseport directly to the Committee, and
the Committee’s responsibility includes the resolutiodishgreements between management and the
independent auditors regarding financial reporting.

On an annual basis, request and obtain from the indepemditdgrs a formal written statement
delineating all relationships between the independent auditdrharCompany, consistent with
Independence Standards Board Standard No. 1 or singlairements as may be issued in the future.
The Committee shall actively engage in a dialogue wahagement and the independent auditors with
respect to any disclosed relationships or servicesribg impact the objectivity and independence of
the independent auditors and take appropriate action in regjpaieeindependent auditors’ report to
satisfy itself of the independent auditors’ objectivity amtkpendence. The Committee shall also: (i)
confirm with the independent auditors that the independentoasi@dire in compliance with the partner
rotation requirements established by the SEC; (ii) ifiapple, consider whether the independent
auditors’ provision of any permitted non-audit serviceshéoCompany is compatible with maintaining
the independence of the independent auditors; and (iii) diotmmthe independent auditors assurances
that it has complied with Section 10A of the Exchange Act.
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3. On an annual basis, obtain and review a report by the indegenditors describing: the auditor’s
internal quality control-procedures; any material issaesed by the most recent internal quality-control
review, or peer review, of the firm, or by any inquiryimvestigation by governmental or professional
authorities, within the preceding five years, with resp@cine or more independent audits carried out
by the auditor, and any steps taken to deal with anyissahbs.

4. Set clear hiring policies for employees or former emplsy¥e¢he independent auditors that are
consistent with Rule 10A-2 of the Exchange Act.

5. Establish policies and procedures for review and pre-appogutile Committee of all audit services
and permissible non-audit services (including the feesaant thereof) to be performed by the
independent auditors, with exceptions provideddaminimis amounts under certain circumstances as
permitted by law; provided, however, that: (i) the Committes delegate to one or more members the
authority to grant such pre-approvals if the pre-approvasides of any such delegate member(s) are
presented to the Committee at its next scheduled meetiddjipall approvals of non-audit services to
be performed by the independent auditors must be disclosleel @ompany’s applicable periodic
reports.

6. Discuss with the independent auditors the matters requireel discussed by Statement on Auditing
Standards No. 61, as may be modified or supplementatingeto the conduct of the audit.

Accounting Process; Financial Statement and Disclosure Mars

7. Review and oversee the Company’s accounting and financiatirgpprocess and the auditing of the
Company’s financial statements.

8. Consider and review with management and the independenrgudif any significant findings during
the year, including the status of previous audit recommendatigrany audit problems or difficulties
encountered in the course of audit work including anyicéisins on the scope of activities or access to
required information; (iii) the overall scope and plamsthe audit (including the audit budget and the
adequacy of compensation and staffing of accounting furgtidiv) any changes required in the
planned scope of the audit; (v) any significant unadjusted difigrences; (vi) the coordination of
audit efforts to monitor completeness of coverage, reducficedundant efforts, and the effective use
of audit resources; and (vii) any “management” or “iraéaontrol” letter issued by the independent
auditors to the Company.

9. Review and discuss with management and the independent atii#tarscounting policies that may be
viewed as critical, and review and discuss any sigmfichanges in the accounting policies of the
Company and any potential changes in accounting, audiemigw and financial reporting standards
and regulations that may have a significant impact o@tmpany’s financial reports. Inquire of and
consider the independent auditors’ views about management’s €laonmeg alternative accounting
principles and the quality, not just the acceptabilitythef Company’s accounting principles as applied
in its financial reporting.

10. Inquire of management and the independent auditors abouicsghifisks or exposures and assess the
steps management has taken to minimize such risks. Bistiismanagement and the independent
auditors the Company’s systems and policies with respestikt monitoring, assessment and
management.

11. Review with management and the independent auditors amspordence with regulators that raise
material issues regarding the Company’s accounting poticisancial reporting.
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12.

13.

14.

15.

16.

17.

Inquire of management and the independent auditors about whigihiicant new transactions or other
significant matters or events not in the ordinary coufdrisiness have occurred and their views of the
accounting treatment given thereto.

Review periodically with legal counsel any legal arglitatory matters that may have a material impact
on the Company’s financial statement compliance poligidspaograms and any corresponding
disclosures.

Review and discuss with management and the independent aadiyansgaterial off-balance sheet
transactions, arrangements, obligations (including contirg®igiations) and other relationships of the
Company with entities of which the Committee is made awase accounts are not consolidated in
the financial statements of the Company and that may hanagexial current or future effect on the
Company’s financial condition, results of operations, gyj capital expenditures, capital resources or
significant components of revenues or expenses.

Review and discuss or otherwise have the opportunity to comanezdrnings press releases, other
financial information and earnings guidance provided tdyatsgand/or rating agencies prior to any
public disclosure thereof.

Review the Company'’s financial statements, and, as parabreview: (i) review with management

and the independent auditors, prior to public releaseh@Lompany’s annual and interim financial
statements to be filed with the SEC; (B) the Compangslasures under “Management’s Discussion
and Analysis of Financial Condition and Results of Opanat” and (C) any certifications regarding the
financial statements or the Company’s internal acaéogrand financial controls and procedures and
disclosure controls or procedures by the Company’s Chief Bxeddfficer or Chief Financial Officer

that will be filed with or furnished to the SEC; (@@)scuss with the independent auditors the matters that
the independent auditors inform the Committee are requiree tiscussed under applicable auditing
standards; and (iii) make a recommendation to the Begyatding the inclusion of the audited annual
financial statements in the Company’s annual report omRO-F to be filed with the SEC.

Meet separately with the independent auditors without anyagement member present before the
release of the annual audited financial statementsgiandss: (i) the adequacy of the Company’s
system of internal accounting and financial contamld the proper disclosure of such conclusions; (ii)
the appropriateness of the accounting principles used irharpddgments made in the preparation of
the Company’s audited financial statements; (iii) thdityuaf the Company’s financial statements; and
(iv) any audit problems or difficulties or findings andasenendations of the independent auditors, and
management’s response to such problems, difficulties onmaendations.

Oversight of the Company’s Internal Accounting and Financal Control Function

18.

As appropriate, make inquiries and assess the main compoharternal financial control, including,
but not limited to: (i) authorization levels for making imagal commitments on behalf of the Company;
(i) computer systems for order processing, billing, calbes, equipment tracking and general
accounting; (iii) staffing of the Company’s financial anigation; and (iv) procedures being deployed to
insure compliance with appropriate provisions of the Sas@mxdey Act and compliance with other
laws and regulations which could have a material impathe Company.
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Oversight of Compliance Responsibilities

19. Establish procedures for (i) the receipt, retention egatinent of complaints received by the Company
regarding accounting, internal accounting controlsuolitang matters and (ii) the confidential,
anonymous submission by the Company’s employees of concerns mgggudstionable accounting or
auditing matters.

20. Review and discuss with management any transactions oesaifrdealing with related parties (e.g.,
including significant shareholders of the Company, directmngorate officers or other members of
senior management or their family members). In suchwes@msider: (i) the financial accounting
accorded the transaction(s) or course of action; (ii) drghe terms or other aspects differ from those
that would likely be negotiated with independent partied;(ai) whether the proposed disclosure of
the transaction(s) or course of dealing, if any, isccoedance with generally accepted accounting
principles and SEC regulations. Upon completion of sudlewe the Committee shall either approve or
disapprove (with referral to the Board) each reviewéted party transaction(s) or course of action.

21. Review policies and procedures with respect to officans’ directors’ expense accounts and
perquisites, including their use of corporate assetscamsider the results of any review of these areas
by the independent auditors.

22. Review periodically with management the provisions of the Cagipaode of Business Conduct and
Ethics bearing on the integrity of financial reportingliuding any waivers provided under such code
since the last review.

23. Review and address any concerns regarding potentialfjailactions raised by the independent
auditors pursuant to Section 10A(b) of the Exchange Actausde the Company to inform the SEC of
any report issued by the independent auditors to the Boatineg such conduct pursuant to Rule
10A-1 under the Exchange Act.

Other Duties

24. Conduct an annual self-evaluation of the performanckeoCommittee, including its effectiveness and
compliance with its Charter.

25. Review and reassess, at least annually, the adequduyg Gharter and submit any recommended
changes to the Board for its consideration.

The duties and responsibilities of a member of the Citteerare in addition to those duties set out for a
member of the Board.

V. POWERS

The Committee is at all times authorized to have difledependent and confidential access to the
Company’s other directors, management and personnel, agsaelthe Company’s books, records and
facilities to carry out the Committee’s purposes. The Qdtae shall have the authority, to the extent it deems
necessary or appropriate, to retain independent legal, rtewgpor other experts and advisors. The Company
shall provide for appropriate funding, as determined by timar@ittee, for payment of compensation to the
independent auditors for the purpose of rendering or issuiagdihreport and to any experts and advisors
employed by the Committee. The Board and the Commiteemaulace to represent the Company’s
shareholders. Accordingly, the independent auditors ameaittly accountable to the Board and the Committee.

sd-378436 5



V. MEETINGS

1. Meetings The Committee shall meet as often as it determingsssary or advisable, but not less
frequently than four times per year and in executigsisa at least once a year. The Committee may
also hold special meetings or act by unanimous written nbase¢he Committee may decide. As
permitted in the Company’s Bye-laws (the “Bye-laws”), theetings may be in person, by telephone or
by video conference. The Committee shall keep written miroités meetings and shall deliver a copy
of such minutes to the Board and to the Corporate Segref the Company for inclusion in the
Company’s minute books. The Committee shall meet periodiasdttymanagement and the
independent auditors in separate executive sessions. Theittegmmay request any officer or
employee of the Company or the independent counsel or the indapandgors to attend a meeting of
the Committee or to meet with any members of, or congslta, the Committee. Notwithstanding the
foregoing, the Committee may also exclude from its meetinggersons it deems appropriate,
including but not limited to, any director who is not amber of the Committee.

2. ProceduresThe Committee may establish its own procedures, inuuitie formation and delegation of
authority to subcommittees, in a manner not inconsistehttiiis Charter, the Bye-laws, applicable
listing standards, SEC regulations or other applicale tar regulations. The Chairperson or majority
of the Committee members may call meetings and set agehttee Committee. A majority of the
Committee members shall constitute a quorum for theaciion of Committee business, and the
unanimous vote of the Committee members present at thengraetvhich a quorum is present shall be
the act of the Committee, unless in either case a gmaateber is required by this Charter, the Bye-
laws, applicable listing standards, SEC regulations or afhi@icable laws or regulations. Any action
that did not receive a unanimous vote of the Committee mengvesent at the meeting shall be
referred to the Board.

3. Reports The Committee shall make regular reports to the Bohitd findings, including any issues that
arise with respect to the quality or integrity of @@mpany’s financial statements, the Company’s
compliance with legal or regulatory requirements, #aedperformance and independence of the
independent auditors.
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