TEXTAINER GROUP HOLDINGSLIMITED

Corpor ate Gover nance and Nominating Committee Charter
(Adopted 28 August, 2007)

I AUTHORITY AND PURPOSE

The Corporate Governance and Nominating Committee (the “Giteefi) of Textainer Group
Holdings Limited (the “Company”) is appointed by the Company’sr8aé Directors (the “Board”). The
Committee shall assist the Board in all matterdirgleo (a) the establishment, implementation and
monitoring of policies and processes regarding the recenitand nomination of candidates to the Board
and committees of the Board; (b) the review and makingadimmendations to the Board regarding the
composition and structure of the Board and committedsedBoard; (c) the development, evaluation and
monitoring of the Company’s corporate governance processes anglpan(d) the development,
implementation and monitoring compliance of the Company’s Co@®ofluct (the “Code”) and making
recommendations to the Board of revisions to the Code fromtt time as appropriate; and (e) the
administration of the Board's annual self-evaluation ge@nd the sharing of the results thereof with the
Board for discussion and deliberation. The Committee’siesliand procedures should remain flexible in
order to best react to changing conditions and to enstine ®oard and the Company’s shareholders that the
composition, practices and operation of the Board anddiporate governance practices of the Company
are in accordance with all requirements and are dhitleest integrity.

. COMMITTEE STRUCTURE & MEMBERSHIP

1. At Least Three Member3he Committee shall be comprised of three or more direets
determined by the Board. The Committee members shajppeinted by the Board and shall serve
at the discretion of the Board. The Board shall design&emmittee member as the Chairperson of
the Committee, or if the Board does not do so, the Comnmitegabers shall appoint a Committee
member as Chairperson by a majority vote of the authonmedbers of the Committee.

2. Appointment The Board shall appoint, on a yearly basis, the Conmemitiembers at the first
meeting of the Board following the Company’s annual generafimgedembers of the Committee
shall continue to be Committee members until their |smre are appointed and qualified or until
their earlier retirement, resignation or removal. Anyrber may be removed from the Committee,
with or without cause, by the approval of a majority ofdlectors then serving on the full Board.
The Board may fill any vacancies on the Committee bynity vote of the directors then in office.

3.  SubcommitteeThe Committee shall have the authority to delegate aity @#sponsibilities to
subcommittees as the Committee may deem appropriate.

1. MEETINGS

1. Meetings The Committee shall meet as often as it determingsssary or advisable, but not less
frequently than one time per year and in executive aesdileast once a year, provided that a
meeting may contain the executive session. The Commitigealso hold special meetings or act by
unanimous written consent as the Committee may decidgerwsitted in the Company’s Bye-laws
(the “Bye-laws”), the meetings may be in person, by telepboty video conference. The
Committee shall keep written minutes of its meetingssinadl deliver a copy of such minutes to the
Board and to the Corporate Secretary of the Company flasina in the Company’s minute books.
The Committee may request any officer or employee o€tmpany or the Company’s independent
counsel to attend a meeting of the Committee or to midletany members of, or consultants to, the
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Committee. Notwithstanding the foregoing, the Committee atsy exclude from its meetings any
persons it deems appropriate, including but not limitednyp d&ector who is not a member of the
Committee.

2. ProceduresThe Committee may establish its own procedures, inafuitiie formation and
delegation of authority to subcommittees, in a manner ronsistent with this Charter, the Bye-
laws, the listing standards, SEC regulations or otpgliGable laws or regulations. The Chairperson
or majority of the Committee members may call meetargsset agendas of the Committee. A
majority of the Committee members shall constitute awudor the transaction of Committee
business, and the unanimous vote of the Committee membegstpaethe meeting at which a
qguorum is present shall be the act of the Committeessiimeeither case a greater number is
required by this Charter, the Bye-laws, the listing steag]eSEC regulations or other applicable
laws or regulations. Any action that did not receiveaanimous vote of the Committee members
present at the meeting shall be referred to the Board.

3. Reports The Committee shall report its actions and recommandato the Board after each
Committee meeting. The Committee may also make suchmeberts to the Board as necessary,
which reports shall include any recommendations the Coeeraitems appropriate.

4. Committee Resource$he Committee shall have the authority, to the extefgdins necessary or
appropriate, to retain a search firm to be used toifgiatitector candidates. The Committee shall
have sole authority to retain and terminate any sumftsdirm, including sole authority to approve
the firm’s fees and other retention terms. The Commited also have authority, to the extent it
deems necessary or appropriate, to retain other advisciisling outside legal counsel. The
Company will provide for appropriate funding, as determinechbyQommittee, for payment of
reasonable compensation to any search firm or other ash@sployed by the Committee.

5. Performance Evaluatiohe Committee shall perform an annual evaluatiotsaiwn performance,
which shall compare the performance of the Committee thvehiequirements of this Charter. The
report to the Board may take the form of an oral reippthe chairperson of the Committee or any
other member of the Committee designated by the Comrtutt@ake this report.

V. DUTIES AND RESPONSIBILITIES
The duties of the Committee shall include, without limitatithe following:
Board of Directorsand Committees
1. Establish, review and evaluate the standards, critedigpatesses for selection of

individuals to serve on the Board, consistent with thgp@ate Governance Guidelines of
the Company.

2. Identify, screen and review individuals qualified to sesdalirectors, including nominees
proposed by shareholders, consistent with the Corporate @owes Guidelines of the
Company.

3. Monitor the size and composition of the Board and comrsiivééhe Board.

4. Attempt to determine the reason for resignation or rétosstand for re-election of any
director.
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Solicit periodic input from the Board and conduct a reviethefeffectiveness of the
structure and operations of the Board.

Make recommendations to the Board concerning the appointmen¢mogal of directors
to committees of the Board and suggest rotations farpgraons of committees as the
Committee deems desirable from time to time.

Make recommendations to the Board regarding committeetste and operations.

Evaluate and recommend any revisions to Board and commm#etng policies and
logistics.

Oversee the development of orientation materials for nesetdrs and corporate
governance-related continuing education for all Board bezm

Compliance and Ethics

10.

11.

12.

13.

14.

Oversee the implementation and compliance with and moheogftectiveness of the
Corporate Governance Guidelines of the Company, and develop antmend to the
Board modifications and or additions to the Company’s Corpdaternance Guidelines;

Implement, evaluate and monitor compliance of the Code, prompilyn the Board of any
non-compliance and make recommendations to the Board regargirrgvisions to the
Code from time to time as appropriate.

Review and make recommendations to the Board regardindoat®iwofi interest and related
party transactions.

Review, at least annually, the Company’s compliance witledhgorate governance
requirements in applicable listing standards, SEC ragakbr other applicable laws or
regulations and report to the Board regarding the same.

Advise the Board periodically with respect to significantedlepments in the law and
practice of corporate governance, with advice from legalseilas appropriate, and make
recommendations to the Board on all matters of corporatergovee and on any corrective
action to be taken, as the Committee may deem appropriate.

Shareholder Communication and Proposals

15.

16.

17.

Others
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Establish, implement and monitor the processes for afecommunication between the
Company’s shareholders and members of the Board.

Establish, implement and monitor the processes for consaterd shareholder proposals
properly submitted in accordance with the provisions of thel®wys.

Review all shareholders proposals properly submitted to dhg@ny in accordance with
the provisions of the Bye-laws and the company’s Corporate GowegrGuidelines
(including any proposal relating to the nomination of a nmemalb the Board) and
recommend to the Board appropriate action on each such preptbseput from an
independent advisor and/or legal counsel, as appropriate.



18.

19.

20.

21.
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Coordinate the search for individuals qualified to sudt¢ke Chief Executive Officer of the
Company and make recommendations to the Board.

Oversee management to ensure that the Company’s webystéals and Memorandum of
Association are in compliance with the listing standa8#sC regulations and the laws and
regulations applicable to the Company.

Review and reassess, periodically, the adequacy of tlaigeZtand make recommendations
to the Board regarding any revisions to this Charten fiime to time as appropriate.

Administer the annual self-evaluation by the Board, sle@valuation results with the full
Board and lead Board discussions and analysis thereof.



