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Reporting Questionable Accounting and Auditing Practices and Policy Prohibiting
Retaliation

TEXTAINER GROUP HOLDINGS LIMITED
Reporting Questionable Accounting and Auditing Practices and Policy Prohibiting Retaliation

Against Reporting Employees
(Adopted on 28 August, 2007)

Textainer Group Holdings Limited (the "Company") is committed to promoting compliance with the laws, rules, and
regulations that govern its business operations and committed to encouraging its employees to report unlawful conduct. Below
are the procedures by which employees may report complaints or concerns about the Company's accounting practices, internal
accounting controls, or auditing matters ("Accounting Matters") to the Audit Committee of the Board of Directors as well as the
Company's policy prohibiting unlawful retaliation or discrimination against employees who submit such reports.

1.

PROCEDURE FOR SUBMITTING CONFIDENTIAL COMPLAINTS

Employees may submit complaints, concerns, and information regarding Accounting Matters, corporate fraud, or
violations of the law of relevant jurisdiction committed by the Company or its agents to the Audit Committee of the Board
of Directors via the Company's Compliance Officer. All such submissions regarding Accounting Matters, corporate fraud,
or violations of federal or state law may be made on an anonymous basis and shall be treated as confidential by the
Audit Committee. Employees may forward such complaints to the Audit Committee via our Compliance Officer as follows:
Mr. Hyman Shwiel

TGH Director

7 Burgess Road

Scarsdale, NY 10583

By email: shirlhym@gmail.com
By voicemail at: 914-472-5451
By Internet at:  www.textainer.com

By mail:

When submitting a complaint, employees are asked to provide the Audit Committee with as much detailed information
as possible. Providing detailed, rather than general, information will greatly assist the Audit Committee in effectively
investigating complaints. This is particularly important where an employee submits a complaint on an anonymous basis,
as the Audit Committee will be unable to contact the reporting employee with requests for additional information or
clarification./p>

The Company is providing these anonymous reporting procedures so that the Company's employees may disclose
genuine concerns without feeling threatened. As detailed below, the Company prohibits retaliation or retribution against
any person who in good faith submits a report under this policy. Employees who choose to identify themselves when
submitting a report may be contacted by a member or representative of the Audit Committee in order to gain additional
information. The Audit Committee will keep confidential to the extent permissible under applicable law all communications
with a reporting employee relating to the employee's complaint.

All conversations, calls, and reports made under this policy in good faith will be taken seriously. However, employees
who file reports or provide evidence that they know to be false or without a reasonable belief in the truth and accuracy of
such information will not be protected by this policy and may be subject to corrective action up to and including
immediate termination.

POLICY PROHIBITING UNLAWFUL RETALIATION OR DISCRIMINATION
In addition to providing procedures for employees to submit anonymous complaints regarding the Company's

Accounting Matters, corporate fraud, or violations of federal or state law, it is the Company's policy to adhere to all
applicable laws protecting its employees against unlawful discrimination or retaliation as a result of their lawfully reporting


http://www.textainer.com/

complaints or participating in investigations regarding the Company's Accounting Matters, corporate fraud, or other
violations of federal or state law committed by the Company or its agents. In particular, the Company prohibits any form
of unlawful discrimination or retaliation or taking any adverse action against employees for engaging in the following
conduct:

o Providing information or otherwise assisting a federal regulatory or law enforcement agency, any Member or
committee of Congress, or any supervisor in an investigation regarding any conduct that the employee reasonably
believes violates federal laws relating to securities fraud, any rule or regulation of the Securities and Exchange
Commission, or any federal law relating to fraud against shareholders.

o Filing, testifying, participating in, or otherwise assisting in any proceeding relating to an alleged violation of federal
laws relating to securities fraud, any rule or regulation of the Securities and Exchange Commission, or any federal
law relating to fraud against shareholders.

Employees who believe that they have been subjected to any conduct that violates this policy may file a complaint
using the procedures outlined above. Any employee who unlawfully discriminates or retaliates against any employee as a
result of his or her protected actions as described in this policy may be subject to corrective action, up to and including
immediate termination.

TREATMENT OF COMPLAINTS

Upon receipt of a complaint, the Compliance Officer will (1) determine whether the complaint actually pertains to
Accounting Matters, (2) when possible, acknowledge receipt of the complaint to the sender and (3) forward such
complaints to the Audit Committee. The Compliance Officer may exclude from transmittal or redirect transmittal of any
complaints or inquiries pursuant to the guidelines established by the Audit Committee (although all communications are
available to the Audit Committee upon request).

Complaints relating to Accounting Matters will be reviewed under the Audit Committee's direction and overseen by
such persons as the Audit Committee determines to be appropriate. The Compliance Office will (a) promptly inform the
Chairman of the Audit Committee of serious issues, (b) forward any concerns to the appropriate officer or department in
the Company, (c) report regularly to the Audit Committee on the status of all reported concerns, and (d) track resolution
of all complaints. Confidentiality will be maintained to the fullest extent possible, consistent with the need to conduct an
adequate review. Prompt and appropriate corrective action will be taken when and as warranted in the judgment of the
Audit Committee.

Complaints regarding matters other than Accounting Matters will be directed to the appropriate officer of the
Company as determined by the Compliance Officer.

REPORTING AND RETENTION OF COMPLAINTS AND INVESTIGATIONS

The Compliance Officer will maintain a log of all complaints, tracking their receipt, investigation and resolution and
shall prepare a summary report of the complaints regarding Accounting Matter for the Audit Committee on a regular
basis. Copies of complaints and such log will be maintained in accordance with the Company's document retention

policy.



