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In this Annual Report on Form -F, unless indicated otherwise, references toTExtainer,” “TGH,” “the Company,” “we,” “us” and

“our” refer, as the context requires, to Textain@roup Holdings Limited, which is the registrant ahe issuer of the class of common shares
that has been registered pursuant to Section 1&{H)e Securities Exchange Act of 1934, as amermtetkxtainer Group Holdings Limited
and its subsidiaries; (2) “TEU” refers to a “Twentiyoot Equivalent Unit,” which is a unit of measurenm used in the container shipping
industry to compare shipping containers of variterggths to a standard 20’ dry freight containenysha 20’ container is one TEU and a 40’
container is two TEU; (3) “CEUrefers to a Cost Equivalent Unit, which is a urfinbeasurement based on the approximate cost ofitmicer
relative to the cost of a standard 20’ dry freiglointainer, so the cost of a standard 20’ dry freigbntainer is one CEU; the cost of a 40’ dry
freight container is 1.6 CEU; and the cost of ¢ high cube dry freight container (9’6" high) is@8 CEU; (4) “our owned fleet” means the
containers we own; (5) “our managed fleet” means tlontainers we manage that are owned by otheaawertinvestors; (6) “our fleet” and
“our total fleet” mean our owned fleet plus our naaged fleet plus any containers we lease from dés=ors; (7) “container investors” means
the owners of the containers in our managed flaett (8) “Trencor” refers to Trencor Ltd., a publBouth African container and logistics
company, listed on the JSE Limited in JohannestBogth Africa, which, together with certain ofstsbsidiaries, are the discretionary
beneficiaries of a trust that indirectly owns a orétly of our common shares (such interest, “benaficinterest”). See Item 4 “Information on
the Company” for an explanation of the relationshgtween Trencor and us.

Dollar amounts in this Annual Report on Formr-F are expressed in thousands, unless otherwiseateti.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS; C AUTIONARY LANGUAGE

This Annual Report on Form 20-F, including the &et entitled Item 3, Key Information — Risk Factorsand Item 5, “Operating ani
Financial Review and Prospe¢,” contains forward-looking statements within ttsafe harbor” provisions of the U.S. Private Semsit
Litigation Reform Act of 1995. Forward-looking statents include all statements that are not stateneémistorical facts and may relate to,
but are not limited to, expectations or estimafesittire operating results or financial performancapital expenditures, introduction of new
products, regulatory compliance, plans for growit &uture operations, as well as assumptions ngjdt the foregoing. In some cases, you
identify forward-looking statements by terminologych as “may,” “will,” “should,” “could,” “expect,”plan,” “anticipate,” “believe,”
“estimate,” “predict,” “intend,” “potential,” “conibue” or the negative of these terms or other sintérminology. Forward-looking statements
include, among others, statements regarding: ¢(iegpectation of low levels of new container prditucfor 2010, (ii) our intent on continuing
to pursue opportunities in accretive acquisitigngchase lease-backs, trading deals, and the mediaontainers we currently manage;

(iii) Drewry’s forecast of a modest expansion imta@ner traffic of 3-4% in 2010; (iv) our obsenatithat many shipping lines are still seeking
to strengthen their respective balance sheetsthendfore may not have the expected capital budgatirchase new containers in 2010; (v) our
belief that the world container fleet could declagain in 2010; (vi) our expectation that the dedhom containers will increase among our
customers; (vii) our belief that lease rates maydase in 2010; (viii) our expectation that thedrén sales price increases for older containers
will continue if utilization of in-fleet containersontinues to improve; (ix) our expectation tha thfrigerated container market will continue to
be strong in 2010 and that our investments inkb&ness during 2010 will be similar to past leyét$ our expectation to resume buying
significant quantities of new standard dry freigbttainers in 2010; and (xi) our expectation tlatheof the investments we made in 2009 will
contribute to our net income in 2010.

" ”ou ” o

Although we do not make forward-looking statementkess we believe we have a reasonable basis iiog do, we cannot guarantee
their accuracy, and actual results may differ nialigrfrom those we anticipated due to a numbeurtfertainties, many of which cannot be
foreseen. Our actual results could differ mateyrifihm those anticipated in these forward-lookitatesments for many reasons, including,
among others, the risks we face that are desciibfte section entitled Item 3 Key Information — Risk Factofsand elsewhere in this
Annual Report on Form 20-F.

We believe that it is important to communicate fudure expectations to potential investors, shdddrs and other readers. However,
there may be events in the future that we are Inletta accurately predict or control and that mayse actual events or results to differ
materially from the expectations expressed in glied by our forward-looking statements. The rigktbrs listed in Item 3, Key Information
— Risk Factors” as well as any cautionary language in this AhiRegport on Form 20-F, provide examples of riskg;artainties and events
that may cause our actual results to differ matgrieom the expectations we describe in our fordvévoking statements. Before you decide to
buy, hold or sell our common shares, you shouldwveare that the occurrence of the events describkdm 3, “Key Information — Risk
Factors” and elsewhere in this Annual Report on Form 2@sEId negatively impact our business, cash floesults of operations, financial
condition and share price. Potential investorsredi@ders and other readers should not place uradiaece on our forwartboking statement:

Forward-looking statements regarding our presearipbr expectations for fleet size, managementactst container purchases, sources
and availability of financing, and growth involvisks and uncertainties relative to return expeatatiand related allocation of resources, and
changing economic or competitive conditions, ad aekhe negotiation of agreements with containeestors, which could cause actual res
to differ from present plans or expectations, amchdifferences could be material. Similarly, forddooking statements regarding our present
expectations for operating results and cash flowlire risks and uncertainties related to factochsas utilization rates, per diem rates,
container prices, demand for containers by contahipping lines, supply and other factors discdsseder Item 3, Key Information — Risk
Factors” or elsewhere
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in this Annual Report on Form 20-F, which couldoatsiuse actual results to differ from present pl&osh differences could be material.

All future written and oral forward-looking statents attributable to us or any person acting onbalmalf are expressly qualified in their
entirety by the cautionary statements containe@f@rred to in this section. New risks and unceties arise from time to time, and we cannot
predict those events or how they may affect us aéf&ime no obligation to, and do not plan to, updayeforward-looking statements after the
date of this Annual Report on Form 20-F as a resfuliew information, future events or developmeaisept as required by federal securities
laws. You should read this Annual Report on ForrF24nd the documents that we reference and haadd8 exhibits with the understanding
that we cannot guarantee future results, leveectbity, performance or achievements and thatadesults may differ materially from what
we expect.

Industry data and other statistical informationdusethis Annual Report on Form 20-F are basedhdependent publications, reports by
market research firms or other published indepensigurces. Some data are also based on our gdba&imates, derived from our review of
internal surveys and the independent sources lategie. Although we believe these sources arebtelizve have not independently verified
information.

In this Annual Report on Form 20-F, unless otheevgigecified, all monetary amounts are in U.S. dell@o the extent that any monetary
amounts are not denominated in U.S. dollars, tlae been translated into U.S. dollars in accordaritteour accounting policies as described
in Item 18, “Financial Statementsin this Annual Report on Form 20-F.

2
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PART I

ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISE RS
Not applicable.

ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE
Not applicable.

ITEM 3. KEY INFORMATION
A. Selected Financial Date

The selected financial data presented below umgehéading “Statement of Income Data” for the yeaded December 31, 2009, 2008
and 2007 and under the heading “Balance Sheet Rataf December 31, 2009 and 2008 have been ddrimadour audited consolidated
financial statements included in Item 1&ithancial Statementsin this Annual Report on Form 20-F. The selediadncial data presented
below under the heading “Statement of Income Dftathe years ended December 31, 2006 and 200hbrohet the heading “Balance Sheet
Data” as of December 31, 2007, 2006 and 2005 aiitemiand have been derived from our audited caesteld financial statements not
included in this Annual Report on Form 20-F. Theadaresented below under the heading “Other Fimdacid Operating Data” are not
audited. Certain reclassifications of prior yeaioamts have been made in order to conform with 889Zinancial statement presentation.
Historical results are not necessarily indicatif¢he results of operations to be expected in fiperiods. You should read the selected
consolidated financial data and operating datagotes below in conjunction with Item 5Operating and Financial Review and Prospécts
and with Item 18, ‘Financial Statementsin this Annual Report on Form 20-F.

Fiscal Year Ended December 31,
2009 2008 2007 2006 2005
(Dollars in thousands, except per share data)

Statement of Income Data;

Revenues
Lease rental incom $189,77¢ $198,60( $192,34: $186,09: $ 188,90«
Management fee 25,22¢ 28,60: 24,12t 16,19¢ 15,47:
Trading container sales proce 10,92¢ 34,23 25,497 14,13: 16,04¢
Gain on sale of containers, r 11,35( 15,64" 13,54 9,55¢ 10,45¢
Incentive management fees and general partneitdistns — — — — 2,87¢
Other — — 284 48C 64¢
Total revenue 237,28. 277,08: 255,79. 226,46. 234,40(
Operating expense
Direct container expen: 39,06: 25,70¢ 32,89¢ 29,751 24,31«
Cost of trading containers sc 8,907 26,59¢ 20,75 11,48( 12,94«
Depreciation expens 48,47: 48,90( 48,75, 54,33( 60,79:
Amortization expens 7,08( 6,97¢ 3,67 1,02 —
General and administrative expel 20,30¢ 20,99 18,06 15,87( 16,357
Shor-term incentive compensation expe! 2,92¢ 4,257 4,094 4,69¢ 5,14(
Long-term incentive compensation expel 3,57¢ 3,14¢ 932 28t 21C
Bad debt expense, n 3,304 3,66: 1,13 664 91
Total operating expens 133,62¢ 140,24 130,30:- 118,10: 119,84¢

Income from operation 103,65« 136,83t 125,48t 108,35¢ 114,55.
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Fiscal Year Ended December 31
2009 2008 2007 2006 2005
(Dollars in thousands, except per share data)

Other income (expense

Interest expens (11,750 (26,227 (37,099 (33,089 (27,49)
Gain on early extinguishment of de 19,39¢ — — — —
Interest incomt 61 1,48: 3,422 2,28¢ 1,08¢
Realized (losses) gains on interest rate s\
and caps, ne (14,609 (5,98¢) 3,20¢ 2,84¢ (4,159
Unrealized gains (losses) on interest rate swaps,
net 11,147 (15,10 (8,279 (574) 8,68¢
Gain on lost military containers, r 86& 2,25 4,63¢ — —
Other, ne 35 (203) 56 243 (2,649
Net other expens 5,14¢ (43,78Y) (34,04 (28,28() (24,519
Income before income tax and noncontrolling inte 108,80: 93,05: 91,44 80,07¢ 90,03¢
Income tax (expense) bene (3,477 871 (6,847 (4,299 (4,662)
Net income 105,33( 93,92: 84,59 75,78( 85,37:
Less: Net income attributable to the noncontrolling
interest (14,559 (8,68) (16,926) (19,499 (22,397
Net income attributable to Textainer Group Holdi
Limited common shareholde $ 90,77¢ $ 85,24: $ 67,66¢ $ 56,28: $ 62,97¢
Net income per shar
Basic $ 1.9C $ 1.7¢ $ 1.6€ $ 1.4% $ 1.6f
Diluted $ 1.8¢ $ 1.7¢ $ 1.6€ $ 1.4¢ $ 1.6
Weighted average shares outstand
Basic 47,76 47,60¢ 40,80( 38,18t¢ 38,14:
Diluted 48,18¢ 47,82° 40,84 38,48¢ 38,59¢
Cash dividends declared per common sl $ 0.9z $ 0.8¢ $ 1.14 $ 0.71 $ 0.7¢
Other Financial and Operating Data (unaudited):
EBITDA(1) $ 168,68: $ 177,74¢ $ 154,02 $ 132,35 $ 144,06(
Purchase of containers and fixed as $ 147,65: $ 320,21t $ 208,09! $ 104,81¢ $ 158,19
Utilization rate(2):
Former Computatio 84.1% 93.84% 91.5(% 91.1(% 91.9(%
New Computatiol 87.2(% 94.8(% 93.9(%
Total fleet in TEU (as of the end of the peri 2,239,03 2,043,77 2,039,75! 1,527,81. 1,183,383
Balance Sheet Data (as of the end of the perioc
Cash and cash equivalel $ 56,81¢ $  71,49( $ 69,447 $ 41,16: $ 42,23
Containers, ne 1,071,62. 999,41 856,87 763,61: 722,61:
Net investment in direct finance and s-type lease 80,55! 91,71¢ 57,19 42,22 33,01
Total asset 1,360,02. 1,303,76 1,128,341 947,26 870,76"
Long-term debt (including current portio 686,89¢ 724,64 581,41 541,16° 546,16
Total liabilities 786,75¢ 795,76( 674,51: 620,05: 592,79:
Noncontrolling interes 72,95 58,39¢ 49,717 85,92 66,42:
Total equity 573,26! 508,00° 404,11¢ 241,29 211,55:

(1) EBITDA (defined as net income attributable to Téxta Group Holdings Limited common shareholdertefnterest income ar

interest expense, realized and unrealized (gaissgeb on interest rate swaps and caps, net, ineonexpense (benefit), net income
attributable to the noncontrolling interest andréefation and amortization expense) is not a firlmeasure calculated in accordance
with United States generally accepted accountimriples (“GAAP”) and should not be considered asaliernative to net income,
income from operations or any other performancesmes derived in accordance with GAAP or as amradteve to cash flows from
operating activities as a measure of our liquidgBITDA is presented solely as a supplemental dgale because management believes
that it may be a useful performance measure thaidsly used within our industry. EBITDA is not calated in the same manner by all
companies and, accordingly, may not be an apprepm@asure for comparison. We believe EBITDA presidseful information on our
earnings from ongoing operations, our ability tovgee our longterm debt and other fixed obligations, and ourighib fund our expecte
growth with internally generated funds. EBITDA Hemsitations as an analytical tool, and you shoubd consider it in isolation, or as a
substitute for analysis of our operating resultsash flows as reported under GAAP. Some of thes&tions are as follow:

» EBITDA does not reflect our cash expendituresuburie requirements, for capital expenditures oitreatual commitments

4
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» EBITDA does not reflect changes in, or cash reguéets for, our working capital neec
» EBITDA does not reflect interest expense or casgjuirements necessary to service interest or prahgiayments on our det

» although depreciation is a r-cash charge, the assets being depreciated mayplaeed in the future, and EBITDA does not refl
any cash requirements for such replacem

» EBITDA is not adjusted for all n-cash income or expense items that are reflectedristatements of cash flows; &

» other companies in our industry may calculate tmesasures differently than we do, limiting theiefushess as comparati
measures

The following is a reconciliation of net incomer#éttitable to Textainer Group Holdings Limited conmshareholders to EBITDA:

Fiscal Year Ended December 31,

2009 2008 2007 2006 2005
(Dollars in thousands)
(Unaudited)
Reconciliation of EBITDA:
Net income attributable to Textainer Group Holdi
Limited common shareholde $ 90,77¢ $ 85,24 $ 67,66¢ $ 56,28 $ 62,97¢
Adjustments
Interest incomt (62) (1,482) (3,429 (2,28¢) (1,08¢)
Interest expens 11,75( 26,221 37,09 33,08t 27,49
Realized losses (gains) on interest rate swapsars
net 14,60¢ 5,98¢ (3,209 (2,84¢) 4,15
Unrealized (gains) losses on interest rate swag: (11,147 15,10¢ 8,27¢ 574 (8,68¢)
Income tax expense (benel 3,471 (871) 6,84 4,29¢ 4,66
Net income attributable to the noncontrolling ietst 14,55¢ 8,681 16,92¢ 19,49¢ 22,39!
Depreciation expens 48,47: 48,90( 48,75’ 54,33( 60,79:
Amortization expens 7,08( 6,97¢ 3,671 1,02 —
Impact of reconciling items on net income attritinlee
to the noncontrolling intere (10,829 (17,020 (28,595 (31,599 (28,63¢)
EBITDA $168,68: $177,74¢ $154,02. $132,35 $144,06(

(2) We measure the utilization rate on the basis ofaipnars on lease, using the actual number of daysre, expressed as a percentag
containers available for lease, using the actugd daailable for lease. Prior to fiscal year 200&,calculated containers available for
lease to include all containers in our fleet (“Fern€omputation”)Utilization rate figures above for periods prior2007 are calculated
the latter manner. Starting in fiscal year 2007 doform to the method used by most of our compestitwe began calculating containers
available for lease by excluding containers thaehaeen manufactured for us but have not beenatelivyet to a lessee and containers
designated as he-for-sale units“New Computatio”).

B. Capitalization and Indebtedness
Not applicable.
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C. Reasons for the Offer and Use of Proceet
Not applicable.

D. Risk Factors

An investment in our common shares involves a dginee of risk. You should carefully consider tiiloiving risk factors, together with
the other information contained elsewhere in thismidal Report on Form 20-F, including our financ&htements and the related notes thereto,
before you decide to buy, hold or sell our comntares. Any of the risk factors we describe belouldcadversely affect our business, cash
flows, results of operations and financial conditi@he market price of our common shares couldigeend you may lose some or all of y
investment if one or more of these risks and ung#gies develop into actual events.

Risks Related to Our Business and Industry

The downturn and other adverse developments in thglobal economy, including the current global finani@l crisis and the current
global recession, may materially and negatively imgrct our business, results of operations, cash flowinancial condition and future
prospects.

During 2009, the global financial crisis, partialjaaffecting the credit markets as well as equitgrkets, accelerated and the global
recession deepened. Global containerized cargansliontracted significantly on most trade routésoalgh we have seen some improvement
since the second half of 2009. Though we cannaigiréhe extent, timing or ramifications of the lgéd financial crisis and the global recess
we believe that the current downturn in the world'ajor economies and the constraints in the credikets have heightened or could heighten
a number of material risks to our business, resifltperations, cash flows and financial conditiaswell as our future prospects, including
following:

» Containerized cargo volume gro—A contraction or slowdown in containerized cargdumeoe growth or negative containeriz
cargo volume growth would likely create a surpléisantainers, lower utilization, higher direct cgstveaker shipping lines going ¢
of business, pressure for us to offer lease commesand lead to a reduction in the size of outarasr¢ container fleets

» Credit availability and access to equity markets-@mied issues involving liquidity and capital adaqy affecting lenders could
affect our ability to fully access our credit faids or obtain additional debt and could affee #bility of our lenders to meet their
funding requirements when we need to borrow. Furthe high level of volatility in the equity marisemay make it difficult for us t
access the equity markets for additional capitalttaactive prices, if at all. If we are unableotatain credit or access the capital
markets, our business could be negatively impa

» Credit availability to our custome—We believe that many of our customers are reliantquidity from global credit markets and,
some cases, require external financing to fund tygrations. As a consequence, if our customeksliguidity, it would likely
negatively impact their ability to pay amounts doeis.

Many of these and other factors affecting the daetaindustry are inherently unpredictable and Imglyour control.

The demand for leased containers depends on manyljizal and economic factors beyond our control.

Substantially all of our revenue comes from adeitrelated to the leasing, managing and sellingpafainers. Our ability to continue
successfully leasing containers to container shipfines, earning management fees on leased cendaamd sourcing capital required to
purchase containers depends, in part, upon thénceot demand for leased containers.

6
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Demand for containers depends largely on the fatodd trade and economic growth, with worldwidensumer demand being the most
critical factor affecting this growth. Demand feaked containers is also driven by our customérase vs. buy” decisions. Economic
downturns in the U.S., Europe, Asia and countrigh monsumer-oriented economies could result iaduction in world trade volume and
demand by container shipping lines for leased d¢oats. Thus, a decrease in the volume of worldetrady adversely affect our utilization and
per diem rates and lead to reduced revenue anebised operating expenses (such as storage andicgpog costs), and have an adverse
effect on our financial performance. We cannot mtadhether, or when, such downturns will occur.aesult of the global financial crisis ¢
the global recession, global containerized cargornae contracted on most trade routes during tis¢ fialf of fiscal year 2009. Many of our
customers reported slower growth in cargo bookthging fiscal year 2009 compared to fiscal year&@rowth in cargo bookings were
affected by the following factors, among othersa(slowdown in the global economy resulted in iegsort and export growth; (ii) a stronger
Chinese Yuan affected cargo growth; (iii) somedaes in southern China closed due to new labos liemChina making them less competiti
and (iv) reductions in export tax credits.

Other general factors affecting demand for leasedainers, utilization and per diem rates includefollowing:

» prices of new and used containe

» economic conditions, competitive pressures andalmaion in the container shipping indust
 shifting trends and patterns of cargo traf

+ fluctuations in demand for containerized goodsidettheir area of productio

« the availability and terms of container financii

» fluctuations in interest rates and U.S. and-U.S. currency value:

» overcapacity, undercapacity and consolidation ot@oer manufacturer

» the lead times required to purchase contair

» the number of containers purchased by competitiscantainer lessee

» container ship fleet overcapacity or undercapa

» increased repositioning by container shipping lioEtheir own empty containers to higher demanddions in lieu of leasin
containers

» consolidation or withdrawal of individual contairlessees in the container leasing indus

» import/export tariffs and restriction

» customs procedures, foreign exchange controls tred governmental regulatior

» natural disasters that are severe enough to aéfeatand global economies or interfere with traated

 other political and economic facto

Many of these and other factors affecting the doptandustry are inherently unpredictable and lelyour control. These factors will

vary over time, often quickly and unpredictablydamy change in one or more of these factors mag hanaterial adverse effect on our
business and results of operations. In additiomyntd these factors also influence the decisiordytainer shipping lines to lease or buy
containers. Should one or more of these factotsénte container shipping lines to buy a largecgetage of the containers they operate, our

utilization rate could decrease, resulting in dasegl revenue and increased storage and reposgiticodts, which would harm our business,
results of operations and financial condition.
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Lease rates may decrease, which could harm our bungss, results of operations and financial conditiarFurthermore, lessee defaults
may harm our business, results of operations andrfancial condition by decreasing revenue and incre@sy storage, repositioning,
collection and recovery expenses.

We compete mostly on price and the availabilitgofitainers. Lease rates for our containers deperadlarge number of factors,
including the following:

» the supply of containers availab

» the price of new containers (which is positivelyretated with the price of stee
» the type and length of the lea

* interest rates

* embedded residual assumptio

» the type and age of the contain

» the location of the container being leas

» the number of containers available for lease byconnpetitors; an

» the lease rates offered by our competit

Most of these factors are beyond our control. Ilditaeh, lease rates can be negatively impactedingng other things, the entrance of
new leasing companies, overproduction of new castaiby factories and the over-buying by shippingd, leasing competitors and tax-driven
container investors. For example, during 2001 gyairain the second quarter of 2005, overproduatiomew containers, coupled with a build-
up of container inventories in Asia by leasing camips and shipping lines, led to decreased uiitimagtes. If future market lease rates
decrease, revenues generated by our fleet willlike adversely affected, which could harm our besss, results of operations, cash flows and
financial condition.

Our containers are leased to numerous containsegdesLessees are required to pay rent and to mfyens for damage to or loss of
containers. Lessees may default in paying rentp@nfibrming other obligations under their leaseslefay or diminution in amounts received
under the leases (including leases on our manaw&dioers), or a default in the performance of riegiance or other lessee obligations under
the leases could adversely affect our businessltsesf operations and financial condition and ahility to make payments on our debt.

Our cash in-flows from containers, principally cainer rental revenue, management fee revenue pgaiiisposition of used equipment
and commissions earned on the sale of containebgloalf of container investors, are affected sigaiftly by our ability to collect payments
under leases and purchase and sale agreementh,ig/kithject to external economic conditions amdagerations of lessees and others the
not within our control.

When lessees default, we may fail to recover atiwofcontainers, and the containers that we dovesamay be returned to locations
where we will not be able to quickly fease or sell them on commercially acceptable teYiesmay have to reposition these containers ter
places where we can re-lease or sell them, whialddme expensive, depending on the locations astdnties involved. Following
repositioning, we may need to repair the containaspay container depots for storage until théaioars are re-leased. For our owned
containers, these costs directly reduce our incoafiere taxes and for our managed containers, lekfaealts decrease rental revenue and
increase operating expenses, and thus reduce owagaaent fee revenue. While we maintain insuramcever some defaults, it is subject to
large deductible amounts and significant exclusenmd, therefore, may not be sufficient to preventram suffering material losses.
Additionally, this insurance might not be availabdeus in the future on commercially reasonablmgeor at all. While defaults by

8



Table of Contents

lessees, as measured by our experience and reflacteur financial statements as a bad debt expamseaged 1.1% of lease rental revenue
over the past 5 years, it increased to 1.7% irafig009 and future defaults may be more material; #uch future defaults could harm our
business, results of operations and financial ¢andi

Sustained reduction in either the prices of new cdainers or the production of new containers could arm our business, results of
operations and financial condition. A contraction @ slowdown in containerized cargo growth or negatie containerized cargo growth
would lead to a surplus of containers and a lack aftorage space. Furthermore, if we are unable todse our new containers shortly afte
we purchase them, our risk of ownership of the cominers increases.

If there is a sustained downturn in new contaimeres, the lease rates of older, off-lease contaim®uld also be expected to decrease.
As of December 31, 2009, we had an average céklt, 674 per CEU for our owned fleet. If there isiatained reduction in the price of new
containers such that the market lease rate faoaliainers is reduced, this trend could harm osmass, results of operations and financial
condition, even if this sustained reduction in pnweould allow us to purchase containers at a laest.

With respect to supply, we estimate virtually nevretandard dry freight containers were manufactimaeh the fourth quarter of 2008
through the end of 2009. We estimate that the waoldtainer fleet declined by approximately 4% i92@s a result of the continued retirerr
of older containers in the ordinary course. Dutimg period, container manufacturers lost up to @d%heir skilled work force due to long
shutdowns, and have limited production capacit®0mO. If there is a sustained reduction in the petidn of new containers, it could impact
our ability to expand our fleet, which could haror dusiness, results of operations and financiaflitmn, even if we could purchase used
containers at a lower cost.

Lease rates for new containers are positively tated to the fluctuations in the price of new camtas, which is positively correlated
with the price of steel, which is a major compongsed in the manufacture of new containers. Imtst five years, we have purchased new
containers at prices ranging from $1,429 per CEB2686 per CEU. Our average new container cosCér decreased 7.8% during 2009. If
we are unable to lease the new containers thatmahase within a short period of time of such pasgh the market price of new containers
and the corresponding market lease rates for nenaiters may decrease, regardless of the highodiseé previously purchased containers.
This decline could harm our business, results efajpons and financial condition.

Further consolidation of container manufacturers orthe disruption of manufacturing for the major manufacturers could result in
higher new container prices and/or decreased supplyf new containers. Any increase in the cost or redtion in the supply of new
containers could harm our business, results of opations and financial condition.

We currently purchase almost all of our contairieysr manufacturers based in the People’s Republighina (the “PRC"). If it were to
become more expensive for us to procure containghe PRC or to transport these containers aveclmst from the manufacturer to the
locations where they are needed by our contaisseks because of changes in exchange rates beheddrs. Dollar and Chinese Yuan,
further consolidation among container suppliersteased tariffs imposed by the U.S. or other gawermts, increased fuel costs, or for any
other reason, we may have to seek alternative eswfcsupply. While we are not dependent on arglesimanufacturer for our supply of
containers, we may not be able to make alternatikengements quickly enough to meet our contaieeds, and the alternative arrangements
may increase our costs.

In particular, the availability and price of comtais depend significantly on the capacity and baigg position of the major container
manufacturers. There has recently been a consolidit the container manufacturing industry, rasglin two major manufacturers having
market share of approximately 70% of that indusTiyis increased bargaining position has led toasst! increases in container prices.
Although the
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increase in container prices may not be sustairinlilee future due to a decrease in the demandedarcontainers resulting from the global
recession, if the cost of purchasing containers dogrease and it is not matched by an increalage rates, our business, results of operation:
and financial conditions would be harmed.

Terrorist attacks, the threat of such attacks or tte outbreak of war and hostilities could negativelympact our operations and
profitability and may expose us to liability.

Terrorist attacks and the threat of such attacks leantributed to economic instability in the UaBd elsewhere, and further acts or
threats of terrorism, violence, war or hostilitezsuld similarly affect world trade and the industrin which we and our container lessees
operate. For example, worldwide containerized tidm@denatically decreased in the immediate afterrofthe September 11, 2001 terrorist
attacks in the U.S., which affected demand forddaontainers. In addition, terrorist attacks, dkseof terrorism, violence, war or hostilities
may directly impact ports, depots, our facilitietlwose of our suppliers or container lessees antidmpact our sales and our supply chain. A
severe disruption to the worldwide ports systemfiowd of goods could result in a reduction in tegél of international trade and lower
demand for our containers.

Our lease agreements require our lessees to infleaefor all costs, liabilities and expenses agsout of the use of our containers,
including property damage to the containers, dantagieird-party property and personal injury. Howewour lessees may not have adequate
resources to honor their indemnity obligations updarrorist attack. Our insurance coverage istéichand is subject to large deductibles and
significant exclusions and we have very limiteduirace for liability arising from a terrorist atka@ccordingly, we may not be protected from
liability (and expenses in defending against claohkability) arising from a terrorist attack.

A substantial portion of our containers is leased wt from or manufactured at locations in the PRC anda significant number of our
major shipping line customers is domiciled in eithethe PRC (including Hong Kong) or Taiwan. Therefore, our results of operations ar
subject to changes resulting from the political ana&cconomic policies of the PRC.

A substantial portion of our containers is leasetiflom locations in the PRC because of the laame of goods being shipped from
the PRC to the U.S. or Europe. The main manufatwecontainers are also located in the PRC. Thasiess operations could be restricted
by the political environment in the PRC. The PRG bperated as a socialist state since 1949 amhisotled by the Communist Party of
China. In recent years, however, the governmentrttessluced reforms aimed at creating a “sociafiatket economy” and policies have been
implemented to allow business enterprises greatenamy in their operations. Changes in the pdalitieadership of the PRC may have a
significant effect on laws and policies relatedie current economic reform programs, other pdieifecting business and the general
political, economic and social environment in tHe@ including the introduction of measures to contiflation, changes in the rate or method
of taxation, and the imposition of additional regtons on currency conversion, remittances abraad,foreign investment. Moreover,
economic reforms and growth in the PRC have beem successful in certain provinces than in othemng, the continuation of or increases in
such disparities could affect the political or sdaitability of the PRC.

Although we believe that the economic reform aredrttacroeconomic measures adopted by the PRC hd\ee asitive effect on the
economic development of the PRC, the future dioectif these economic reforms is uncertain. Thistamty may affect the economic
development in the PRC, thereby affecting the lefétade with the rest of the world and the cqumesling need for containers to ship goods
from the PRC. In addition, a large number of olipgimg line customers are domiciled either in tfhCP(including Hong Kong) or in Taiwan.
In fiscal year 2009, approximately 29.5% of ourerewre was attributable to shipping line customeas ere either domiciled in the PRC
(including Hong Kong) or in Taiwan. The manufactgrifacilities of the container manufacturers frotmietn we purchased the majority of our
containers in 2008 are also located in the PRGti¢alinstability in either the PRC or Taiwan cduiave a negative effect on our major
customers, our ability to obtain containers andespondingly, our results of operations and finahodndition.
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The legal systems in the PRC and other jurisdictios have inherent uncertainties that could limit thdegal protections available to us.

We currently purchase all of our containers frormafacturers based in the PRC. In addition, a sakiatgportion of our containers is
leased out from locations in the PRC. California governs almost all of these agreements. Howeligputes or settlements arising out of
these agreements may need to be enforced in the HR@RC legal system is based on written statBtésr court decisions may be cited for
reference but have limited precedential value. &279, PRC legislation and regulations have sgmitly enhanced the protections afforded
to various forms of foreign investments in the PRRIGwever, since these laws and regulations arévela new and the PRC legal system
continues to evolve, the interpretations of mamyslaregulations and rules are not always uniforchraay be subject to considerable
discretion, variation, or influence by externaldes unrelated to the legal merits of a particulatten. The enforcement of these laws,
regulations, and rules involves uncertainties thay limit remedies available to us. Any litigationarbitration in the PRC may be protracted
and may result in substantial costs and diversforsources and management attention. In additienPRC may enact new laws or amend
current laws that may be detrimental to us, whiety mave a material adverse effect on our busingsstions. If we are unable to enforce any
legal rights that we may have under our contractgteerwise in the PRC, our ability to compete andresults of operations could be harmed.

In addition, as our containers are used in tradeling goods being shipped from the PRC to thetéthBtates, Europe or other regions,
it is not possible to predict, with any degree eftainty, the jurisdictions in which enforcemenvgeedings may be commenced. Litigation and
enforcement proceedings have inherent uncertaiintiasy jurisdiction and are expensive. These uag#res are enhanced in countries that
have less developed legal systems where the ietatfon of laws and regulations is not consisteraly be influenced by factors other than
legal merits and may be cumbersome, time-consuanidgeven more expensive. For example, repossessiardefaulting lessees may be
difficult and more expensive in jurisdictions whdaw/s do not confer the same security interestsrigidis to creditors and lessors as those in
the United States and where the legal system iasatell developed. As a result, the remedies abvigiland the relative success and exped
of collection and enforcement proceedings with eespo the containers in various jurisdictions azrive predicted.

The demand for leased containers is partially tiedo international trade. If this demand were to decease due to increased barriers to
trade, or for any other reason, it could reduce demnd for intermodal container leasing, which would lrm our business, results of
operations and financial condition.

A substantial portion of our containers is usettae involving goods being shipped from the PR@&United States, Europe or other
regions. The willingness and ability of internaoonsumers to purchase PRC goods is dependgmiitinal support, in the United States,
Europe and other countries, for an absence of govent-imposed barriers to international trade iodgoand services. For example,
international consumer demand for PRC goods ise@l price; if the price differential between PB&@ds and domestically-produced goods
were to decrease due to increased tariffs on PR@gyaemand for PRC goods could decrease, whidd cesult in reduced demand for
intermodal container leasing. A similar reductiardemand for intermodal container leasing couldltdeom an increased use of quotas or
other technical barriers to restrict trade fromiethe PRC. The current regime of relatively fregle may not continue.

Because substantially all of our revenues are geraed in U.S. dollars, but a significant portion ofour expenses are incurred in other
currencies, exchange rate fluctuations could havenaadverse impact on our results of operations.

The U.S. dollar is our primary operating currengimost all of our revenues are denominated in ddars, and approximately 62% of
our direct container expenses were denominated$n dbllars for the year ended December 31, 20@880Alingly, a significant amount of our
expenses are incurred in currencies other
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than the U.S. dollar. This difference could leadldctuations in net income due to changes in thlees of the U.S. dollar relative to the other
currencies. For the years ended December 31, 20D2@08, 38% of the Company’s direct container agps were paid in 17 different foreign
currencies for the year ended December 31, 2009 artifferent foreign currencies for the year enBedember 31, 2008. A significant
amount of these payments was due to containemsase lto the U.S. military under our contract whid Surface Deployment and Distribution
Command (“SDDC"), which contains a provision to e us from fluctuations in exchange rates fompagts made in foreign currencies. A
decrease in the value of the U.S. dollar against. currencies in which our expenses are induranslates into an increase in those
expenses in U.S. dollar terms, which would decreaseet income.

Sustained Asian economic instability could reduceammand for leasing, which would harm our business.asults of operations and
financial condition.

Many of our customers are substantially dependpoh shipments of goods exported from Asia. Fronetimtime, there have been
health scares, such as Severe Acute Respiratogr@yre and avian flu, financial turmoil, naturalaiters and political instability in Asia. If
these events were to occur in the future, theydccadlersely affect our container lessees and thergedemand for shipping and lead to
reduced demand for leased containers or otherwligersely affect us. Any reduction in demand foskghcontainers would harm our business,
results of operations and financial condition.

We own a large and growing number of containers iour fleet and are subject to significant ownershipgisk.

Ownership of containers entails greater risk thamagement of containers for container investorsv@sncrease the number of
containers in our owned fleet, we will increase exjpposure to financing costs, changes in per dagesr re-leasing risk, changes in utilization
rates, lessee defaults, repositioning costs, stogagenses, impairment charges and changes ingalesipon disposition of containers. The
number of containers in our owned fleet fluctuatesr time as we purchase new containers, sell p@rtinto the secondary resale market,
and acquire other fleets. As part of our strat@gyare focused on increasing the number of ownathaters in our fleet and we therefore
expect our ownership risk to increase corresporglihg 2009 and 2008, we paid $146.3 million and $3 million, respectively, to purchase
containers for our owned fleet. We believe we tdlable to find container investors to purchaselésered portion of the new containers that
we want to manage. If we are unable to locate doatanvestors to purchase these containers, wepnahase the containers ourselves and
operate them as part of our owned fleet.

As we increase the number of containers in our owkfleet, we will have significant capital at risk @ad may need to incur more debt,
which could result in financial instability.

As we increase the number of containers in our awleet, either as a result of planned growth in@muned fleet or as a result of our
inability to attract investment to purchase corgeirfrom container investors, we will likely havema capital at risk and may need to maintain
higher debt balances at a level that may adveedédygt our return on equity and reduce our abtlityaise capital, including our ability to
borrow money to continue expanding our owned flEature borrowings may not be available under euolving credit facility or our secured
debt facility, and we may not be able to refinatiwse facilities, if necessary, on commerciallysogeable terms or at all. We may need to raise
additional debt or equity capital in order to fumat business, expand our sales activities andgpored to competitive pressures. We may not
have access to the capital resources we desireearto fund our business. These effects, amongsptimay reduce our profitability and
adversely affect our plans to maintain the contamanagement portion of our business.

If we are unable to finance our continued purchasef containers or other capital expenditures, our competitive position may diminish
and our business, growth plans and results of opetians may be harmed.

Our container lessees typically prefer newer coetsi. Also, a portion of our container fleet ispdised of due to age or other factors
every year. To grow our business, we must add reaamers to our fleet. We have
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typically funded a significant portion of the puade price of new containers through borrowings underevolving credit facility and our
secured debt facility and intend to use borrowimgger our revolving credit facility and our secudsbt facility for such funding in the future.
Future borrowings may not be available under ouolkéng credit facility or our secured debt fagilitand we may not be able to refinance tl
facilities, if necessary, on commercially reasopablms or at all. We may need to raise additideat or equity capital in order to fund our
capital expenditures. We may not have access toapial resources we desire or need to fund guitaiaexpenditures. If we are unable to
make the necessary capital expenditures, ourdfeatntainers may be less attractive to our coetdigssees and our business, results of
operations and financial condition could suffer.

We derive a substantial portion of our revenue fromeach of our Container Ownership and Container Reda segments from a limited
number of container lessees, and the loss of, ordection in business by, any of these container lesss could harm our business, results
of operations and financial condition.

We have derived, and believe that we will contitméerive, a significant portion of our revenue @ash flow from a limited number of
container lessees. Our business comprises fourtedg® segments for financial statement reportimgppses: Container Ownership, Container
Management, Container Resale and Military Managenfevenue for our Container Ownership segment sgurienarily from container
lessees that lease containers from our owned fRsetenue for our Container Management segmensasgalmarily dependent on the lease
revenue of those containers that we manage. Lelisgdfrom our 25 largest container lessees lweneie represented $317.3 million or 75
of the total fleet billings for the fiscal year emtiDecember 31, 2009, with lease billings fromsingle largest container lessee accounting for
$51.4 million, or 12.1% of container lease billirdisring such fiscal year.

We do not distinguish between our owned fleet amdnoanaged fleet when we enter into leases withage containers to container
shipping lines. Accordingly, the largest lesseeswfowned fleet are typically among the largessé=s of our managed fleet, and our
management fee revenue is based on the numbeegiodrpance of managed containers on lease to camtlEissees. As a result, the loss o
default by, any of our largest container lesseeddcbave a material adverse effect on the reveoubdth our Container Ownership segment
and our Container Management segment, and could bar business, results of operations and finamciadition.

We face extensive competition in the container legmgy industry.

We may be unable to compete favorably in the higbiypetitive container leasing and container mamagé businesses. We compete
with a relatively small number of major leasing gamies, many smaller lessors, companies and fiakimstitutions offering finance leases,
and promoters of container ownership and leasirgtag-efficient investment. In addition, shippihges own a significant amount of the
world’s intermodal containers and effectively congpeith us. Some of these competitors have grdiai@ncial resources and access to capital
than we do. Additionally, some of these competitaes/ have large, underutilized inventories of comes, which could, if leased, lead to
significant downward pressure on per diem ratesgims and prices of containers. Competition amangainer leasing companies depends
upon many factors, including, among others: pemdiates; supply reliability; lease terms, includiagse duration, drop-off restrictions and
repair provisions; customer service; and the locatavailability, quality and individual charactits of containers. New entrants into the
leasing business have been attracted by the higlof@ontainerized trade growth and the exterteéstment from a number of container
investors in recent years. New entrants may béngitio offer pricing or other terms that we are illimg or unable to match. Shipping lines
may prefer to use containers they own insteadasfifg containers from us. As a result, we may edatlile to maintain a high utilization rate or
achieve our growth plans.

The international nature of the container shippingindustry exposes us to humerous risks.

Our ability to enforce lessees’ obligations mayshbject to applicable law in the jurisdiction iniatnenforcement is sought or the
country of domicile of the lessee. As containeesgredominantly located on
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international waterways and the lessees domiciledany different countries, it is not possible tedict, with any degree of certainty, the
jurisdictions in which enforcement proceedings haycommenced. For example, repossession from diefpiéssees may be difficult ai
more expensive in jurisdictions in which laws dd confer the same security interests and rightseditors and lessors as those in the U.S
in jurisdictions where recovery of containers frdefaulting lessees is more cumbersome. As a rélaltelative success and expedience of
enforcement proceedings with respect to contaimevarious jurisdictions cannot be predicted.

We are also subject to risks inherent in condudbngjness across national boundaries, any one ichvebuld adversely impact our
business. These risks include:

» regional or local economic downturr

» fluctuations in currency exchange rat

» changes in governmental policy or regulati

* restrictions on the transfer of funds or other &ssgo or out of different countrie

» import and export duties and quot

» domestic and foreign customs and tari

» war, hostilities and terrorist attacks, or the #tref any of these event

* government instability

» nationalization of foreign asse

e government protectionisr

» compliance with export controls, including thosetaf U.S. Department of Commer

« compliance with import procedures and controlsluiding those of the U.S. Department of Homelandu8igg
» consequences from changes in tax laws, includixdptas pertaining to the container investc

» potential liabilities relating to foreign withholdj taxes

 labor or other disruptions at key pot

« difficulty in staffing and managing widespread ag@mns; anc

 restrictions on our ability to own or operate sdimmies, make investments or acquire new businéssesious jurisdictions

One or more of these factors or other related faagteay impair our current or future internationpemations and, as a result, harm our
business, results of operations and financial ¢andi

We rely on our proprietary information technology systems to conduct our business. If these systemd ta perform their functions
adequately, or if we experience an interruption irtheir operation, our business, results of operatios and financial condition could be
harmed.

The efficient operation of our business is hightypdndent on our proprietary information technolsgstems. We rely on our systems to
record transactions, such as repair and depot ebapgirchases and disposals of containers and nemtemssociated with each of our owned
or managed containers. We use the information geal/by these systems in our day-to-day businessides in order to effectively manage
our lease portfolio, reduce costs and improve costaservice. We also rely on these systems foatkarate tracking of the performance of
managed fleet for each container investor. Tharfaibf our systems to perform as we expect cowddugt our business, adversely affect our
results of operations and cause our relationshiffslessees and
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container investors to suffer. Our information teclogy systems are vulnerable to damage or intéamfrom circumstances beyond our
control, including fire, natural disasters, powasd and computer systems failures and viruses. teaigh we have developed redundancies
and other contingencies to mitigate any disrupttonsur information technology systems, these rdduanies and contingencies may not
completely prevent interruptions to our informatieshnology systems. Any such interruptions co@ddhour business, results of operations
and financial condition.

Consolidation and concentration in the container sipping industry could decrease the demand for leaskecontainers.

We primarily lease containers to container shippings. We believe container shipping lines reqaiguantity of containers equal to just
under two times the total TEU capacity on theirtegrer ships to support their operations. The doatashipping lines have historically relied
on a large number of leased containers to satigfy heeds. The shipping industry has been coretoligl for a number of years, and further
consolidation is expected. Consolidation of majamtainer shipping lines could create efficiencied decrease the demand that container
shipping lines have for leased containers becdweserhay be able to fulfill a larger portion of theeeds through their owned container fleets.
Consolidation could also create concentration eflitrisk if the number of our container lesseesel@ses. Additionally, large container
shipping lines with significant resources could @é®to manufacture their own containers, which walgcrease their demand for leased
containers and could harm our business, resultp@fations and financial condition.

We may incur significant costs to reposition our cotainers, which could harm our business, results abperations and financial
condition.

When lessees return containers to locations whegrgly exceeds demand, we sometimes reposition ioemsato higher demand areas.
Repositioning expenses vary depending on geograptation, distance, freight rates and other fagtand may not be fully covered by drop-
off charges collected from the previous lessed&efcontainers or pick-up charges paid by the negeke. We seek to limit the number of and
impose surcharges on containers returned to lovaddriocations. Market conditions, however, mayerable us to continue such practice:
addition, we may not be able to accurately antieipehich locations will be characterized by higbetower demand in the future, and our
current contracts will not protect us from repasithg costs if locations that we expect to be higlemand locations turn out to be lower
demand locations at the time the containers averretl. Any such increases in costs to repositigrcontainers could harm our business,
results of operations and financial condition.

The U.S. military could inform us that containers hey lease from us are unaccounted for, which couldad to the loss of future rental
income.

Since the inception of our contract with the SDIf@ U.S. military has informed us that a total 5f0¥2 containers that they leased from
us were unaccounted for. Per the terms of our aohtwith the U.S. military, they paid a stipulatexdue for each of these containers. Due tc
loss of these containers, future rental income ftioenU.S. military on these containers ceasedhelfd.S. military informs us that additional
containers that they lease from us are unaccodatetuture rental income that we receive from th&. military on containers that they lease
from us could be adversely impacted, which wouldrhaur business, results of operations and findeoiadition.

U.S. investors in our company could suffer advers@ax consequences if we are characterized as a pagsforeign investment company
for U.S. federal income tax purposes.

Based upon the nature of our business activitiesnay be classified as a passive foreign investeempany (“PFIC”) for U.S. federal
income tax purposes. Such characterization cosldtren adverse U.S. tax consequences to direicidirect U.S. investors in our common
shares. For example, if we are a PFIC, our U.S.
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investors could become subject to increased taxitias under U.S. tax laws and regulations andld¢®wecome subject to burdensome
reporting requirements. The determination of whetiienot we are a PFIC is made on an annual badislepends on the composition of our
income and assets from time to time. Specificdtly any taxable year we will be classified as a®fdr U.S. tax purposes if either:

» 75% or more of our gross income in a taxable yg@assive income,

» the average percentage of our assets (which inglcatgh) by value in a taxable year which produa®ield for the production of
passive income is at least 50

In applying these tests, we are treated as ownimggeerating directly our pro rata share of thetssand income of any corporation in
which we own at least 25% by value. In additior, tomposition of our income and assets will becidié by how, and how quickly, we spend
the cash we have raised.

If you are a U.S. investor and we are a PFIC fgrtarable year during which you own our common ebayou could be subject to
adverse U.S. tax consequences. Under the PFIC wriksss a U.S. investor is permitted to and dtexs etherwise under the Internal Revenue
Code, such U.S. investor would be liable to pay.fe8eral income tax at the then prevailing incdenerates on ordinary income plus interest
upon excess distributions and upon any gain fradikposition of our common shares, as if the exdegribution or gain had been recogni
ratably over the investor’s holding period for @@mmon shares. Based on the composition of oumecealuation of our assets (including
goodwill), and our election to treat certain of subsidiaries as disregarded entities for U.S.riddecome tax purposes, we do not believe we
were a PFIC for any period after the IPO date aadia/not expect that we should be treated as a foFi@ir current taxable year. However,
there can be no assurance at all in this regarchige the PFIC determination is highly fact intemsind made at the end of each taxable year,
it is possible that we may be a PFIC for the curograny future taxable year or that the IRS maallenge our determination concerning our
PFIC status.

We may become subject to unanticipated tax liabilies that may have a material adverse effect on ouesults of operations.

Textainer Group Holdings Limited is a Bermuda compand we believe that a significant portion af thcome derived from our
operations will not be subject to tax in Bermudajah currently has no corporate income tax, or anynother countries in which we conduct
activities or in which our customers or containams located. However, this belief is based on thieigated nature and conduct of our
business, which may change. It is also based onmderstanding of our position under the tax lafhie countries in which we have assets or
conduct activities. This position is subject toiesw and possible challenge by taxing authoritied tanpossible changes in law that may have
retroactive effect.

A portion of our income is treated as effectivebnnected with our conduct of a trade or businessimvthe U.S., and is accordingly
subject to U.S. federal income tax. It is possthb the U.S. Internal Revenue Service will coneltitht a greater portion of our income is
effectively connected income that should be sulifett.S. federal income tax.

Our results of operations could be materially atiekasely affected if we become subject to a sigaift amount of unanticipated tax
liabilities.
Our U.S. subsidiaries may be treated as personal lting companies for U.S. federal tax purposes nowr @n the future.

Any of our direct or indirect U.S. subsidiaries tbbe subject to additional U.S. tax on a portidit®income if it is considered to be a
personal holding company (“PHC”) for U.S. federadome tax purposes. This status depends on whattrerthan 50% of the subsidiary’s
shares by value could be deemed to be owned
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(taking into account constructive ownership rulagfive or fewer individuals and whether 60% or mof the subsidiary’s adjusted ordinary
gross income consists of “personal holding compaogme,” which includes certain forms of passived avestment income. The PHC rules
do not apply to non-U.S. corporations. We belidhat hone of our U.S. subsidiaries should be constiBHCs. In addition, we intend to cause
our U.S. subsidiaries to manage their affairs inaener that reduces the possibility that they milet the 60% income threshold. However,
because of the lack of complete information regeydiur ultimate share ownershipd., particularly as determined by constructive owhigrs
rules), our U.S. subsidiaries may become PHCsdrftture and, in that event, the amount of U.Sefaldincome tax that would be imposed
could be material.

The U.S. government has special contracting requimnents that create additional risks.

We have entered into a firm, fixed price, indenifuantity contract with the Surface Deployment Bigtribution Command (“SDDC”)
to supply leased marine containers to the U.Stamjli As an indefinite quantity contract, theredsguarantee that the U.S. military will pay
more than the minimum guarantee, which guaranteexliat is substantially below the total amount atiteal under the contract. Thus, the
expected revenues from the SDDC contract may tigtuaterialize. If we do not perform in accordamveih the terms of the SDDC contract,
we may receive a poor performance report that wbaldonsidered by the U.S. military in making amtufe awards. Accordingly, we cannot
be certain that we will be awarded any future gorent contracts.

In contracting with the U.S. military, we are sudtjeo U.S. government contract laws, regulatiorss aher requirements that impose r
not generally found in commercial contracts. Faragle, U.S. government contracts require contra¢tocomply with a number of socio-
economic requirements and to submit periodic rep@garding compliance, are subject to audit andification by the U.S. government in its
sole discretion, and impose certain requiremerdsing to software and/or technical data thatof followed, could result in the inadvertent
grant to the U.S. government of broader licenses#and disclose such software or data than wadet.

These laws, regulations and contract provisions pégmit, under certain circumstances, the U.Seguowent unilaterally to:

» suspend or prevent us for a set period of time freceiving new government contracts or extendirigtiexy contracts based «
violations or suspected violations of laws or redgiohs;

» terminate the SDDC contrau

» reduce the scope and value of the SDDC cont

» audit our performance under the SDDC contract amccompliance with various regulations; e

» change certain terms and conditions in the SDDGraon

In addition, the U.S. military may terminate the[3D contract either for its convenience at any ton& we default by failing to perform
in accordance with the contract schedule and tefieisnination for convenience provisions generafigtde the contractor to recover only
those costs incurred or committed, and settlemaguereses and profit on the work completed prioetanination. Termination for default

provisions do not permit these recoveries and niadxeontractor liable for excess costs incurrethigylU.S. military in procuring undelivered
items from another source.

In addition, the U.S. government could bring criadiand civil charges against us based on intentimmanintentional violations of the
representations and certifications that we haveeniathe SDDC contract. Although adjustments agisiom U.S. government audits and
reviews have not seriously harmed our businedsdrpast, future audits and reviews could causerseheffects. We could also suffer serious
harm to our reputation if allegations of impropyigtere to be made against us.
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Gains and losses associated with the dispositionuged equipment may fluctuate and adversely affectur business, results of operations
and financial condition.

We regularly sell used containers at the end af theeful economic lives in marine service or whenbelieve it is financially attractive
for us to do so, considering the location, salegrcost of repair, and possible repositioning esgps. The residual value of these containers
affects our profitability. The volatility of the selual values of used containers may be significBmése values depend upon, among other
factors, demand for used containers for secondamygses, comparable new container costs, usedigentavailability, condition and location
of the containers, and market conditions. Moshete factors are outside of our control.

Containers are typically sold if it is in the begerest of the owner to do so after taking intagideration the prevailing sales price, as
affected by the above factors, location, earningspects, remaining useful life, repair conditiand suitability for leasing or other uses. Gains
or losses on the disposition of used containerpegent and the sales fees earned on the disposttimanaged containers will also fluctuate
and may be significant if we sell large quantitiésised containers. Any such fluctuations couldrhaur business, results of operations and
financial condition. See Item 5Operating and Financial Review and Prospéctsr a discussion of our gains or losses on ttspasition of
used container equipment.

We may choose to pursue acquisitions or joint ventes that could present unforeseen integration obstées or costs.

We may pursue acquisitions and joint ventures. Asitions involve a number of risks and presentiiitial, managerial and operational
challenges, including:

» potential disruption of our ongoing business aradrdction of managemetr
« difficulty integrating personnel and financial aotther systems

 hiring additional management and other criticakpanel; anc

* increasing the scope, geographic diversity and éexitg of our operations

In addition, we may encounter unforeseen obstaxlessts in the integration of acquired businesaks, the presence of one or more
material liabilities of an acquired company tha anknown to us at the time of acquisition may haweaterial adverse effect on our business.
Acquisitions or joint ventures may not be succdssifitd we may not realize any anticipated benéfits) acquisitions or joint ventures.

A reduction in the willingness of container investcs to have us manage their containers could adveryeaffect our business, results of
operations and financial condition.

A significant percentage of our revenue is atti@lleg to management fees earned on services rétatld leasing of containers owned by
container investors. This revenue has very lowctlioperating costs associated with it. Accordinfllygtuations in our management fee
revenue in any period will have an impact on owfipability in that period. Our ability to continue attract new management contracts
depends upon a number of factors, including ouitahd lease containers on attractive lease teantsto efficiently manage the repositioning,
storage and disposition of containers. In the egentainer investors perceive another containeigecompany as better able to provide them
with a stable and attractive rate of return, we hoag management contract opportunities in thedytwhich could affect our business, results
of operations and financial condition.

Our senior executives are critical to the success$ our business and any inability to retain them ormrecruit new personnel could harm ou
business, results of operations and financial contithn.

Our senior management has a long history in théaguer leasing industry, with our four most serafficers having an average of
approximately 18 years of service with us and araye of 23 years in the
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container leasing industry. We rely on this knowgle@nd experience in our strategic planning aralimday-to-day business operations. Our
success depends in large part upon our abilitetaim our senior management, the loss of one oe miowhom could have a material adverse
effect on our business. Our success also dependsrability to retain our experienced sales fand technical personnel as well as recruiting
new skilled sales, marketing and technical persbo@@mpetition for these individuals in our indysis intense and we may not be able to
successfully recruit, train or retain qualified gannel. If we fail to retain and recruit the neeggpersonnel, our business and our ability to
obtain new container lessees and provide acceptl#és of customer service could suffer. We hawpleyment agreements with all of our
executive officers.

The lack of an international title registry for containers increases the risk of ownership disputes.

Although the Bureau International des Containegssters and allocates a unique four letter prefigvdery container in accordance with
ISO standard 6346 (Freight container coding, idieation and marking) there is no internationakligognized system of recordation or filing to
evidence our title to containers nor is there aerimationally recognized system for filing secuiitierest in containers. Although this has not
occurred to date, the lack of a title recordatigstem with respect to containers could result spdtes with lessees, end-users, or third parties
who may improperly claim ownership of the contaier

We may incur costs associated with new cargo sectyriregulations, which may adversely affect our busiess, results of operations and
financial condition.

We may be subject to regulations promulgated ifouarcountries, including the U.S., seeking to g@cbthe integrity of international
commerce and prevent the use of containers fomat®nal terrorism or other illicit activities. Fexample, the Container Security Initiative,
the Customs-Trade Partnership Against Terrorism@peration Safe Commerce are among the programmistiened by the U.S. Department
of Homeland Security that are designed to enhaacergy for cargo moving throughout the internaibmansportation system by identifying
existing vulnerabilities in the supply chain andieleping improved methods for ensuring the secwritgontainerized cargo entering and
leaving the U.S. Moreover, the International Corigenfor Safe Containers, 1972, as amended, addptélde International Maritime
Organization, applies to containers and seeks iotaia a high level of safety of human life in tlhansport and handling of containers by
providing uniform international safety regulatiods these regulations develop and change, we ntay ocompliance costs due to the
acquisition of new, compliant containers and/orabaptation of existing containers to meet newirequents imposed by such regulations.
Additionally, certain companies are currently depaéhg or may in the future develop products dedigioeenhance the security of containers
transported in international commerce. Regardlé#iseoexistence of current or future governmentifatipns mandating the safety standard
intermodal shipping containers, our competitors madgpt such products or our container lessees etpyre that we adopt such products. In
responding to such market pressures, we may incoeased costs, which could have a material adediset on our business, results of
operations and financial condition.

Our indebtedness reduces our financial flexibilityand could impede our ability to operate.

We currently utilize three types of borrowings:i§$uance of bonds; (ii) borrowings under our rew credit facility and
(i) borrowings under our secured debt facilityur@evolving credit facility is a bank revolvingdiity involving an aggregate commitment
amount of up to $205.0 million to one of our sukmiiés, Textainer Limited (“TL"). Our secured ddatility is a conduit facility, which allows
for recurring borrowings and repayments, grantetextainer Marine Containers Limited (“TMCL"), whids a subsidiary of TL. TMCL is
also the issuer of our bonds. We have typicallyd&da significant portion of the purchase prica@fy containers through borrowings under
our revolving credit facility and our secured dédttility and intend to use borrowings under ouralging credit facility and our secured debt
facility for such funding in the future. We intefat containers to be typically purchased by TL ggimoceeds from our revolving credit facil
TL then sells these containers at book value to TM&hich then finances part of the purchase prigtd draw downs from our secured debt
facility. In 2001 and 2005, at such time as theused debt facility reached an appropriate

19



Table of Contents

size, the secured debt facility was refinancedu@hothe issuance of bonds to institutional investdve anticipate a similar refinancing at such
time as the secured debt facility reaches a balahbetween $450.0 million and $475.0 million. Thiming will depend on the level of future
purchases of containers for our owned fleet.

As of February 28, 2010, we had (i) outstandingdeings of $126.0 million under our revolving creféicility, (i) $160.5 million of
outstanding borrowings under our secured debtifiaeihd (iii) $270.4 million outstanding under duwnds payable. We expect that we will
maintain a significant amount of indebtedness ooragoing basis.

Payments of principal on our secured debt facdity not scheduled to be due until July 1, 2016palgh we have the option of repaying
the principal on those borrowings at any time. & @o not refinance the secured debt facility pigoduly 1, 2010, we will need to make
monthly principal payments. Payments of principaloair bonds are due monthly. The borrowings aratedlinterest under our revolving cre
facility are due in full on April 22, 2013, altholigve have the option of repaying principal priothiat date. There is no assurance that we will
be able to refinance our outstanding indebtednedsrons that we can afford or at all. If we arehlado refinance our outstanding
indebtedness, it could limit our ability to growrdausiness.

The amount of our indebtedness could have impocdamséequences for us, including the following:

* require us to dedicate a substantial portion ofaaish flow from operations to make payments ondebt, thereby reducing fun
available for operations, investments and futurgirimss opportunities and other purpo:

« limit our flexibility in planning for, or reactingp, changes in our business and the industry ichvivie operate
» reduce our ability to make acquisitions or expandhusiness

* make it more difficult for us to satisfy our delttligations, and any failure to comply with suchightions, including financial ar
other restrictive covenants, could result in améad default under the agreements governing sadbhtedness, which could lead to,
among other things, an acceleration of our indeisssl or foreclosure on the assets securing oubtiedieess, which could have a
material adverse effect on our business or findicoadition;

« limit our ability to borrow additional funds, or tll assets to raise funds, if needed, for workimgjtal, capital expenditure
acquisitions or other purposes; ¢

» increase our vulnerability to general adverse egba@nd industry conditions, including changesiteiiest rates
We may not generate sufficient cash flow from opiers to service and repay our debt and relateigatidns and have sufficient funds

left over to achieve or sustain profitability inrcaperations, meet our working capital and cagitgdenditure needs or compete successfully in
our industry.

We will require a significant amount of cash to serice and repay our outstanding indebtedness, fundifure capital expenditures, and
our ability to generate cash depends on many factsrbeyond our control.

Our ability to make payments on and repay our itetiess and to fund planned capital expenditurtsigpend on our ability to
generate cash in the future. It is possible that:

» our business will not generate sufficient cash ffosm operations to service and repay our debttaridnd working capital
requirements and future capital expenditu

 future borrowings will not be available under ourrent or future credit facilities in an amountfgiént to enable us to refinance ¢
debt; or
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« we will not be able to refinance any of our debicommercially reasonable terms or at

Our revolving credit facility, secured debt facility and bonds impose, and the terms of any future irebtedness may impose, significant
operating, financial and other restrictions on us ad our subsidiaries.

Restrictions imposed by our revolving credit fagilisecured debt facility and bonds may limit oohibit, among other things, our ability
to:

 incur additional indebtednes

» pay dividends on or redeem or repurchase our conshares

» enter into new lines of busine:

* issue capital stock of our subsidiari

» make loans and certain types of investme

* incur liens;

» sell certain assets or merge with or into othergames or acquire other compani
* enter into certain transactions with shareholdads&dfiliates; anc

 restrict dividends, distributions or other paymentsn our subsidiaries

We are also required to comply with certain finahcatio covenants. These restrictions could adgffect our ability to finance our
future operations or capital needs and pursueablaibusiness opportunities. A breach of any cdehestrictions, including a breach of
financial covenants, could result in a defaultéapect of the related indebtedness. If a defaglirsg the relevant lenders could elect to declare
the indebtedness, together with accrued interesfess, to be immediately due and payable and pobagainst any collateral securing that
indebtedness, which will constitute substantiallyofour container assets.

If we are unable to enter into interest rate swapand caps on reasonable commercial terms or if a caterparty under our interest rate
swap and cap agreements defaults, our exposure asgted with our variable rate debt could increase.

We have typically funded a significant portion bétpurchase price of new containers through bomgsviinder our revolving credit
facility and our secured debt facility and intenduse borrowings under our revolving credit fagiind our secured debt facility for such
funding in the future. In 2001 and 2005, at suofetias the secured debt facility reached an apptesize, the facility was refinanced through
the issuance of bonds to institutional investors. &Mticipate a similar refinancing at such timéh@&ssecured debt facility reaches a balance
between $450.0 million and $475.0 million. As obFRegary 28, 2010, we had (i) outstanding borrowiof§$126.0 million under our revolving
credit facility, (ii) $160.5 million of outstandinigorrowings under our secured debt facility angl $270.4 million outstanding under our bonds
payable. All of these outstanding amounts are stibjevariable interest rates. We have enteredvatmus interest rate swap and cap
agreements to mitigate our exposure associatedvaithble rate debt. The swap agreements involyepats by us to counterparties at fixed
rates in return for receipts based upon varialiksrimdexed to the London Inter Bank Offered R@igr. interest rate swap agreements have
expiration dates between January 2010 and Dece?2®dr. Our interest rate cap agreements have eiypirdates between March 2010 and
November 2015. There can be no assurance thatititesest rate caps and swaps will be availabteerfuture, or if available, will be on terr
satisfactory to us. If we are unable to obtain Sntérest rate caps and swaps or if a counterpender our interest rate swap and cap
agreements defaults, our exposure associated withaviable rate debt could increase.
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Environmental liability and regulations may adversdy affect our business, results of operations andrfancial condition.

We are subject to federal, state, local and for&dgrs and regulations relating to the protectiothef environment, including those
governing the discharge of pollutants to air, gaband water, the management and disposal of hazagidstances and wastes and the cle
of contaminated sites. We could incur substantiats; including cleanup costs, fines and costingrisut of third-party claims for property or
natural resource damage and personal injury, asudtrof violations of or liabilities under envinmental laws and regulations in connection
with our or our lessees’ current or historical @iems. Under some environmental laws in the Unfl.@rtain other countries, the owner or
operator of a container may be liable for environtaedamage, cleanup or other costs in the eveatspill or discharge of material from the
container without regard to the fault of the owaepperator. While we typically maintain certaimiied liability insurance and typically
require lessees to provide us with indemnity agaiagain losses, the insurance coverage may nstffieient to protect against any or all
liabilities and such indemnities may not be suffitti or available, to protect us against lossessrgrifrom environmental damage. Moreover,
our lessees may not have adequate resources, aefogg to honor their indemnity obligations and imsurance coverage is subject to large
deductibles, coverage limits and significant exicns.

We may be affected by potential global climate chage or by legal, regulatory or market responses taush potential change.

Concern over climate change, including the imp&giabal warming, has led to significant U.S. anternational legislative and
regulatory efforts to limit greenhouse gas emissiétor example, in the past several years, the Co8gress has considered various bills that
would regulate greenhouse gas emissions. Whilethids have not yet received sufficient Congresalsupport for enactment, some form of
federal climate change legislation is possibldhmfuture. Even in the absence of such legislatims Environmental Protection Agency,
spurred by judicial interpretation of the Clean Att, may regulate greenhouse gas emissions, addhld impose substantial costs on our
customers. Until the timing, scope and extent gffaiture regulation becomes known, we cannot ptettidirect or indirect effect on our
business, cash flows, results of operations, firgucondition and share price. It is reasonablysgue, however, that such legislation or
regulation could impose material costs on the dnatashipping industry. Moreover, even without siegislation or regulation, increased
awareness and any adverse publicity in the glolaaket place about greenhouse gas emissions erittedmpanies in the container shipping
industries could harm their reputation and reducgamer demand for our services.

We could face litigation involving our management bcontainers for container investors.

We manage containers for container investors umdgragement agreements that are negotiated withceathiner investor. We make
assurances to container investors that they wikeremy amount of profit on their investment or tbat management activities will result in
particular level of income or return of their imiticapital. We believe that as the number of coetai that we manage for container investors
increases, the possibility that we may be drawm litigation relating to these managed containeay @lso increase. Although our managen
agreements contain contractual protections andmnndees that are designed to limit our exposurstich litigation, such provisions may not be
effective, and we may be subject to a significasslin a successful litigation by a container itmes

Certain liens may arise on our containers.

Depot operators, manufacturers, repairmen andfostess may come into possession of our contafinens time to time and have
amounts due to them from the lessees or subles§ées containers. In the event of nonpayment o$¢hcharges by the lessees or sublessees,
we may be delayed in, or entirely barred from, ssessing the containers, or be required to make@atg or incur expenses to discharge such
liens on our containers.
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We may not always pay dividends on our common shase

We may not be able to pay future dividends bectusgdepend on future earnings, capital requiresyemd financial condition. The
declaration and payment of future dividends isatdiscretion of our board of directors and willdependent on our future operating results
and the cash requirements of our business. Thera aumber of factors that can affect our abibitypay dividends and there is no guarantee
that we will pay dividends in any given year. Irddibn, we will not pay dividends in the event we aot allowed to do so under Bermuda |
are in default under (or such payment would caudefault under) our revolving credit facility, drsuch payment would cause us to breach
of our covenants. These covenants include cerita@méial covenants, which would be directly affeichy the payment of dividends, such as
(i) @ minimum net worth level (which level wouldatease by the amount of any dividend paid) and(if)aximum ratio of consolidated func
debt to consolidated tangible net worth (which amovould decrease by the amount of any dividend)pdihe reduction or elimination of
dividends may negatively affect the market pricewf common shares. Furthermore, since we aredinigoptompany, substantially all of the
assets shown on our consolidated balance shekéelardy our subsidiaries. Accordingly, our earniags cash flow and our ability to pay
dividends are largely dependent upon the earningsash flows of our subsidiaries and the distrdsubr other payment of such earnings t
in the form of dividends.

The calculation of our income tax expense requiresignificant judgment and the use of estimates.

We periodically assess tax positions based on euta@ developments, including enacted statutagicjal and regulatory guidance. In
analyzing our overall tax position, consideratismiven to the amount and timing of recognizingime tax liabilities and benefits. In applying
the tax and accounting guidance to the facts amdmistances, income tax balances are adjustedpisdy through the income tax provisi
Reserves for income tax uncertainties are mainda@nédevels we believe are adequate to absorb plelpayments. However, due to the
significant judgment required in estimating thosserves, actual amounts paid, if any, could dgfgnificantly from these estimates.

Future changes in accounting rules could significaly impact how both we and our customers account foour leases.

Our consolidated financial statements are preparadcordance with GAAP. If there are future chanigeGAAP with regard to how we
and our customers must account for leases, it athddge the way we and our customers conduct ainésses and, therefore, could have the
potential to have an adverse effect on our business

Risks Related to Our Common Shares

The market price and trading volume of our common kares, which may be affected by market conditionsdyond our control, have
been volatile and could continue to remain volatile

The market price of our common shares has beenpagdccontinue to be highly volatile and subjectvide fluctuations. In addition, the
trading volume in our common shares has fluctuatetimay continue to fluctuate, causing signifigande variations to occur. Since our init
public offering, our common shares have fluctudtech an intra-day low of $4.23 per share to anaisttay high of $22.97 per share. If the
market price of the shares declines significaribig,value of an investment in our common shareddwecline. The market price of our
common shares may fluctuate or decline signifigaintithe future. Some of the factors that couldaiegly affect the price of our common
shares or result in fluctuations in the price ading volume of our common shares include:

 variations in our quarterly operating resu
« failure to meet our earnings estimai
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» publication of research reports about us, oth@rimbdal container lessors or the container shippidgstry or the failure ¢
securities analysts to cover our common sharesioindustry;

» additions or departures of key management persp

» adverse market reaction to any indebtedness wemoay or preference or common shares we may isstheeifuture
» changes in our dividend payment policy or failwekecute our existing polic

» actions by shareholdet

» changes in market valuations of similar compar

» announcements by us or our competitors of significantracts, acquisitions, dispositions, strat@gitnerships, joint ventures
capital commitments

» speculation in the press or investment commul

» changes or proposed changes in laws or reguladiffesting the container shipping industry or enésnent of these laws al
regulations, or announcements relating to theséensatanc

» deleveraging associated with the global finanaisis.

Recently and in the past, the stock market hasretpeed extreme price and volume fluctuations. €hmarket fluctuations could resul
extreme volatility in the trading price of our commmshares, which could cause a decline in the \@lyeur investment in our common shares.
In addition, the trading price of our common sharesld decline for reasons unrelated to our busiesinancial results, including in reaction
to events that affect other companies in our ingusten if those events do not directly affectYisu should also be aware that price volatility
may be greater if the public float and trading woéuof our common shares are low.

One of our shareholders, Halco Holdings Inc., is aompany owned by a trust in which Trencor and certa of its affiliates are
discretionary beneficiaries and could act in a maner with which other shareholders may disagree or tat is not necessarily in the
interests of other shareholders.

Halco Holdings Inc. (“Halco”) currently beneficiglbwns approximately 62.1% of our issued and ontitey common shares.
Accordingly, Halco has the ability to influence thetcome of matters submitted to our shareholderagproval, including the election of
directors and any amalgamation, merger, consotidatr sale of all or substantially all of our ass&ix of our eleven directors are also
directors of Trencor. In addition, Halco has thédigtto control the management and affairs of oampany. Halco may have interests that are
different from yours. For example, it may suppadgosals and actions with which you may disagreshach are not in your interests as a
shareholder of our company. The concentration aferahip could delay or prevent a change in cowfrols or otherwise discourage a poter
acquirer from attempting to obtain control of uieh in turn could reduce the price of our commbarss.

Affiliates of Halco and Trencor may compete with usand compete with some of our customers.

Halco and Trencor, through their affiliates, arefto compete with us, and have engaged in theapdswill likely continue to engage in
businesses that are similar to ours. In particlleased Assets Pool Company Limited (“LAPCQ”), #iliate of Halco, owns containers, has
competed against us and our customers throughvigsiment in containers and has used our competdananage some of its containers ir
past. Thus, although we have a management agreeviteritAPCO to manage a majority of its containevs, expect that we will continue to
compete with LAPCO in the future, which may resullvarious conflicts of interest.

Our current management and share ownership structue may create conflicts of interest.

Six of our eleven directors are also directors @intor. These directors owe fiduciary duties tcheammpany and may have conflicts of
interest in matters involving or affecting us ar@ricor, including matters
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arising under our agreements with Trencor andffifiages. In addition, to the extent that sometludse directors may own shares in Trencor,
they may have conflicts of interest when faced wlilgisions that could have different implicatioos Trencor than they do for us.

Furthermore, Trencor, as a South African compangpeses for itself and for its subsidiaries, thel€of Corporate Practices and Conduct in
the King Il Report on Corporate Governance. ThegkinrReport on Corporate Governance is a documenhplgated by the South African
Institute of Directors which, among other thingsggests that corporations in their corporate desisnaking consider the following
stakeholders in addition to the owners of sharadigs who contract with the enterprise; parties Wwave a non-contractual nexus with the
enterprise (including civic society and the envir@mt); and the state. Trencor may seek to or h&nextjto impose these corporate governance
practices on us, which may result in constraintsn@magement and may involve significant costs. Yiot@rests as a holder of our common
shares may not align with the interests of Trerseut its affiliates and shareholders.

We are a holding company with no material direct oprations and rely on our operating subsidiaries t@rovide us with funds necessary
to meet our financial obligations and to pay dividads.

We are a holding company with no material direaragions. Our principal assets are the equity éstsrwe directly or indirectly hold in
our operating subsidiaries, which own our operatiagets. As a result, we are dependent on loandedils and other payments from our
subsidiaries to generate the funds necessary tbeneénancial obligations and to pay dividendsaur common shares. Our subsidiaries are
legally distinct from us and may be prohibited estricted from paying dividends or otherwise makumgds available to us under certain
conditions. If we are unable to obtain funds froun subsidiaries, we may be unable to, or our bozay exercise its discretion not to, pay
dividends on our common shares.

Our ability to issue securities in the future may le materially constrained by Trencor’s South Africancurrency restrictions and JSE
Listings Requirements.

Trencor, a South African company listed on the J8I8, beneficiary interest in a majority of our gheapital. Six of our eleven directors
are also directors of Trencor. Both South Africanlenge control authorities and the JSE imposeaiceréstrictions on Trencor.

South Africa’s exchange control regulations proviolerestrictions on exporting capital from Soutfriéa. These restrictions require
Trencor to obtain approval from South African exafpa control authorities before engaging in trarisastthat would result in dilution of their
share interest in us below certain thresholds, drehrough their sale of their own shareholdingghmugh their approval of our issuance of
new shares. The exchange control authorities meigéaot to grant such approval if a proposed tiaisn were to dilute Trencor’s
beneficiary interest in us below certain levels.i@khe South African government has, to some déxtetaxed exchange controls in recent
years, it is difficult to predict whether or howwill further relax or abolish exchange control ree@es in the future. The above requirem
could restrict or limit our ability to issue newashs. In addition, Trencor is required to complyhwdSE Listings Requirements in connection
with its holding or sale of our common shares.

Trencor currently has an indirect beneficiary iegtin 62.1% of our issued and outstanding sharesabove requirements could limit
our financial flexibility by, among other thingsnpacting our future ability to raise funds throubh issuance of securities, preventing or
limiting the use of our common shares as consitterat acquisitions, and limiting our use of optigrants and restricted share grants to our
directors, officers and other employees as incentte improve the financial performance of our camp

It may not be possible for investors to enforce U.udgments against us.

We and all of our subsidiaries, except Textainanifigpent Management (U.S.) Limited, are incorporatejdrisdictions outside the U.S.
A substantial portion of our assets and those ofabsidiaries are located outside of the U.Sdutitaon, most of our directors are non-
residents of the U.S., and all or a substantiai@oof the

25



Table of Contents

assets of these non-residents are located outedd.S. As a result, it may be difficult or impdssifor U.S. investors to serve process within
the U.S. upon us, our non-U.S. subsidiaries, odaectors, or to enforce a judgment against ugifdt liabilities in U.S. courts. In addition,
you should not assume that courts in the counimigghich we or our subsidiaries are incorporates/bere our assets or the assets of
subsidiaries are located would enforce judgmentd.8f courts obtained in actions against us orsabsidiaries based upon the civil liability
provisions of applicable U.S. federal and stateigtes laws, or would enforce, in original actipfiabilities against us or our subsidiaries
based on those laws.

We are a foreign private issuer and, as a result,nder New York Stock Exchange rules, we are not redred to comply with certain
corporate governance requirements.

As a foreign private issuer, we are permitted leyNlew York Stock Exchange (“NYSE”) to comply witleBnuda corporate governance
practice in lieu of complying with certain NYSE porate governance requirements. This means thateveot required to comply with NYSE
requirements that:

» the board of directors consists of a majority afédpendent director
* independent directors meet in regularly schedued@ive session:

» the audit committee satisfy NYSE standards for jreshelence (although we must still comply with indegence standards pursuar
Rule 10A-3 of the U.S. Securities Exchange Act of 1934,masraded (th¢ Exchange A"));

» the audit committee have a written charter addngstsie committe’s purpose and responsibiliti¢

» we have a nominating and corporate governance ctteex@omposed of independent directors with a erittharter addressing t
committef s purpose and responsibilitie

» we have a compensation committee composed of imdieme directors with a written charter addressiregdommittee’s purpose and
responsibilities

* we establish corporate governance guidelines amtle of business condu

» our shareholders approve any equity compensatamsphnc

» there be an annual performance evaluation of tin@meating and corporate governance and compensegiommittees

Our board of directors has adopted an audit coramitharter, a compensation committee charter awotrénating and governance
committee charter. However, we use some of the ptens available to a foreign private issuer. Assult, our board of directors may not
consist of a majority of independent directors andcompensation committee may not consist of areyroajority of independent directors.
Accordingly, our shareholders may not have the saratections afforded to shareholders of compathiasare subject to all of the NYSE
corporate governance requirements.

Market interest rates may have an effect on the trding value of our common shares.

One of the factors that investors may consideleitiding whether to buy or sell our common sharesiisdividend rate, as a percentage
of our share price, relative to market interestsatf market interest rates increase, prospestiestors may demand a higher dividend yieli
our common shares or seek alternative investmeayisaig higher dividends or interest. As a resuliiiest rate fluctuations and capital market
conditions can affect the market value of our comrsioares.
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If securities analysts do not publish research orgports about our business or if they change theiirfancial estimates or investment
recommendation, the price of our common shares cadildecline.

The trading market for our common shares religgirt on the research and reports that industrinan€ial analysts publish about us or
our business. We do not control or influence theigiens or opinions of these analysts and anatystg not cover us. If any analyst who covers
us changes his or her financial estimates or invest recommendation, the price of our common shavekl decline. If any analyst ceases
coverage of our company or our industry, we coasetlvisibility in the market, which in turn coulduse our share price to decline.

Required public company corporate governance and ffiancial reporting practices and policies have incrased our costs, and we may be
unable to provide the required financial information in a timely and reliable manner.

We are subject to the reporting requirements obtkehange Act and the other rules and regulatiétiseo0SEC. The SEC, as directed by
Section 404 of the Sarbanes-Oxley Act of 2002,dulpted rules that require us to conduct an assegdy management of the effectiveness
of our internal controls over financial reporting.addition, our independent auditors must atiestrid report on the effectiveness of such
internal controls over financial reporting. Our mgement may not be able to meet the regulatory kange and reporting requirements that
are applicable to us as a public company. If wenateable to meet the regulatory and reporting irequents that are applicable to us as a p!
company, our independent auditors may not be abd¢te¢st as to the effectiveness of our internatrots over financial reporting. This result
may subject us to adverse regulatory consequeands;ould lead to a negative reaction in the firdmarkets due to a loss of confidence in
the reliability of our financial statements. We tmbalso suffer a loss of confidence in the religpibf our financial statements if we disclose
material weaknesses in our internal controls. llitaah, if we fail to maintain effective controlsid procedures, we may be unable to provide
the required financial information in a timely argdiable manner or otherwise comply with the staddapplicable to us as a public company.
Any failure by us to timely provide the requireddncial information could materially and adversetpact our financial condition and the
market value of our common shares. Furthermorénteand maintaining internal controls can divart management’s attention from other
matters that are important to our business. Thegelations have increased our legal and financiadptiance costs, we expect the regulations
to make it more difficult to attract and retain tfied officers and directors, particularly to seren our audit committee, and make some
activities more difficult, time consuming and cgstl

Our failure to comply with required public company corporate governance and financial reporting practtes and regulations could
materially and adversely impact our financial condtion, operating results and the price of our commorshares.

The Sarbanes-Oxley Act of 2002 requires that wentaai effective internal controls for financial ceting and disclosure controls and
procedures. If we do not maintain compliance wih tequirements of Section 404 of the SarbanesyOQdde of 2002, or if we or our
independent registered public accounting firm idhgmteficiencies in our internal controls over fir@al reporting that are deemed to be
material weaknesses, we could suffer a loss ofstoveconfidence in the reliability of our financigthtements, which could cause the market
price of our stock to decline. We can also be slifgsanctions or investigations by the NYSE,S$eeurities and Exchange Commission or
other regulatory authorities for failure to complith public company corporate governance and firdmeporting practices and regulations.

Our internal controls over financial reporting may not detect all errors or omissions in the financiaktatements.

Section 404 of the Sarbanes-Oxley Act requiresramua management assessment of the effectivenéstenfal controls over financial
reporting and a report by our independent regidtpréblic accounting firm. If we
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fail to maintain the adequacy of internal contrmer financial accounting, we may not be able tochade on an ongoing basis that we have
effective internal controls over financial repogdiim accordance with the Sarbanes-Oxley Act of 2882 related regulations. Although our
management has concluded that adequate internbtprocedures are currently in place, no systémternal controls can provide absolute
assurance that the financial statements are aecanatfree of material errors. As a result, thie eidsts that our internal controls may not de
all errors or omissions in the financial statements

A large number of shares that had been previouslyastricted from immediate resale are eligible for fture sale into the public market.
We may also issue additional shares without your ggoval. This could cause the market price of our cmmon shares to decline
significantly.

Sales of substantial amounts of common shares bgxasting shareholders, or the perception thath sades will occur, may cause the
market price of our common shares to decline siganitly. Upon completion of our initial public ofiag in October 2007, our officers,
directors and existing pre-IPO shareholders reptesge96.6% of the pre-initial public offering slearwere subject to lock-up agreements
providing that they would not sell any of our commmehares until 180 days from the date of our ihgtieblic offering, without the prior written
consent of the representatives of the underwriBnghibitions on selling shares under these lockgneements expired in April 2008.

On December 10, 2007, we filed a registration statg on Form S-8 under the U.S. Securities Acta¥3] as amended (the “Securities
Act”), to register the common shares that we haNmssquently issued and may issue in the futurerumate2007 Share Incentive Plan, and
such registration statement became effective uiog.fWe have reserved a maximum of 3,808,371 comshares for issuance under our
2007 Share Incentive Plan. The common shares igshed pursuant to awards under our 2007 Sharatiaed’lan will be freely tradable
under the Securities Act. Further, effective Febyrdd, 2008, the SEC revised Rule 144, which presid safe harbor for the resale of restri
securities, shortening applicable holding periaad @asing other restrictions and requirementsefsales by our noaffiliates, thereby enablir
an increased number of our outstanding restridtades to be resold sooner into the public markeasla result of the foregoing, a large
number of our common shares are sold into the pufdirket, or if there is an expectation of sucksahese sales or expectations of these
sales, could reduce the trading price of our comsf@ares and impede our ability to raise futureteapi

We have anti-takeover provisions in our bye-laws tht may discourage a change of control.

Bermuda law and our bye-laws contain provisions tboald make it more difficult for a third party &zquire us without the consent of
our board of directors. These include provisions:

* requiring the approval of not less than 66% ofissued and outstanding voting shares for a mengamalgamation transaction tt
has not been approved by our board of direc

» prohibiting us from engaging in a business comlmatvith an interested shareholder for a periothoée years after the date of -
transaction in which the person becomes an inexlegtareholder, unless certain conditions are

» authorizing our board of directors to issue b-check preference shares without shareholder apip
» establishing a classified board with staggerede-year terms

» only authorizing the removal of directors (i) fause by the affirmative vote of the holders of gamity of the votes cast at a meeti
or (ii) without cause by the affirmative vote oktholders of 66% of the common shares then issng@datstanding and entitled to
vote on the resolution; ar

» establishing advance notice requirements for notioing for election to our board of directo
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These provisions may make it difficult and expeadir a third party to pursue a tender offer, cleaimgcontrol or takeover attempt tha
opposed by our management and/or our board oftdned?ublic shareholders who might desire to pipdie in these types of transactions |
not have an opportunity to do so. These anti-tak&eprovisions could substantially impede the apiit public shareholders to benefit from a
change in control or change our management andllwfalirectors and, as a result, may adverselycaffee market price of our common she
and your ability to realize any potential changeaftrol premium.

As a shareholder of our company, you may have great difficulties in protecting your interests than as a shareholder of a U.S.
corporation.

The Companies Act 1981 of Bermuda, as amended@bmpanies Act”), applies to our company and dgfar material respects from
laws generally applicable to U.S. corporations @ik shareholders. Taken together with the prowisiof our bye-laws, some of these
differences may result in your having greater diffiies in protecting your interests as a sharedrodd our company than you would have as a
shareholder of a U.S. corporation. This affectspgnother things, the circumstances under whialstietions involving an interested director
are voidable, whether an interested director calmethe accountable for any benefit realized in age&tion with our company, what approvals
are required for business combinations by our caotypédth a large shareholder or a wholly-owned sdilsy, what rights you may have as a
shareholder to enforce specified provisions ofGbenpanies Act or our bye-laws, and the circumstamniceler which we may indemnify our
directors and officers.

Our bye-laws restrict shareholders from bringing legal action against our officers and directors.

Our bye-laws contain a broad waiver by our shagrsl of any claim or right of action, both indivally and on our behalf, against any
of our officers or directors. The waiver appliesatty action taken by an officer or director, or thidure of an officer or director to take any
action, in the performance of his or her dutiegegt with respect to any matter involving any fraudlishonesty on the part of the officer or
director. This waiver limits the right of sharehetd to assert claims against our officers and ttireanless the act or failure to act involves
fraud or dishonesty.

ITEM 4. INFORMATION ON THE COMPANY

A. History and Development of the Company

Our business began operations in 1979. We reorgamiar business in 1993 and incorporated Text&meup Holdings Limited under
the laws of Bermuda as a holding company of a gafugprporations involved in the purchase, owngrshianagement, leasing and dispos:
a fleet of intermodal containers. Textainer Grougdihgs Limited is incorporated with an indefindaration under registration number
EC18896. Textainer Group Holdings Limited's comnstiares are listed on the New York Stock Exchanjey §E”). Textainer Group
Holdings Limited's registered office is locatedl#t Par-La-Ville Road, Hamilton HM 08 Bermuda and talephone number is (441) 296-
2500.

Textainer Group Holdings Limited has two directiywted subsidiaries:

» Textainer Equipment Management Limited (“TEM”), auholly-owned subsidiary incorporated in Bermudajch provides
container management, acquisition and disposaicssrto affiliated and unaffiliated container intces;

» Textainer Limited (“TL"), our wholly-owned subsidiaincorporated in Bermuda, which owns containérsadly and via a
subsidiary, Textainer Marine Containers Limited fCL"), in which TL and TCG Fund I, L.P. (“TCG”), aeaxempted limited
partnership organized under the laws of the Cayislands, currently hold voting interests of 75% &&@6, respectively; ar
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Our internet website addressag/w.textainer.com The information contained on, or that can be sseé through, our website is not
incorporated into and is not intended to be a phitiis Annual Report on Form 20-F.

Significant Events

On July 23, 2007, we purchased the exclusive rightsanage the container fleet of Capital Leaseitein Hong Kong (“Capital”) for
$56.0 million. Capital was the world’s eighth lasfjeontainer leasing company as measured by fle®=scording t€Containerisation
International Market Analysis: Container Leasing et 2007 with over 500,000 TEU in its fleet. We began mamaget of the Capital fleet
on September 1, 2007. We funded the $56.0 millisrcipase price through a borrowing under our secdedd facility, subsequently repaid
with a portion of the proceeds from our initial fiatoffering. The purchase price will be fully antiaed over the expected 12-year life of the
contract on a pro-rata basis to the expected mamagtefees.

The U.S. military informed us in 2009, 2008 and 2@iat 3,663, 11,144 and 27,925 containers, respdgtthat they leased from us
were unaccounted for. Of this total, 17,116 wer@esvcontainers, 18,981 were managed for third partyers and 6,635 were subleased. Per
the terms of our contract with the U.S. militadyey paid a stipulated value for each of these doats. Due to the loss of these containers,
future rental income from the U.S. military on tae®ntainers will cease, but we did record gair00® million, $2.3 million and $4.6 million
on the owned and subleased portion of these unatebior containers during the fiscal years endeddinber 31, 2009, 2008 and 2007,
respectively.

We completed an initial public offering (“IPO”) eur common shares at $16.50 per share on Octob@00% and listed our common
shares on the NYSE under the symbol “TGH.” We swicdiggregate of 9,000,000 common shares and gedgnatceeds of $138.0 million,
after deducting underwriting discounts and othéeraig expenses.

On November 1, 2007, our wholly owned subsidiatty ptirchased 3,000 additional Class A shares of TM&lcash consideration of
$71.1 million. TMCL, which operated as a joint vera between TL and Fortis, is engaged in the basinéowning and leasing marine
containers. TL's total ownership interest in ClAssommon shares before and after the step acaquisitas 50% and 75%, respectively. We
have consolidated TMCL since the inception of thtg in 2001. We accounted for this transactiormatep acquisition, allocating the
purchase price based on the fair value of the sisset liabilities acquired in proportion to the gertage of shares acquired. As a result of this
purchase, TL and Fortis now hold voting interestSMCL of 75% and 25%, respectively. In additiooting matters related to commencing
bankruptcy proceedings and amending related boatdlaareholder meeting requirements require theoappof a separate Class C common
shareholder, which does not have any economic shigmterest in TMCL. We anticipate the reductiomet income attributable to the
noncontrolling interest will result in higher necbme attributable to TGH in future periods. Thecpase price adjustments recorded did not
have a material impact on the results of operationthe fiscal years ending December 31, 20098204 2007 and we do not believe that"
will have a material impact on the results of ofieres of future periods.

On January 3, 2008, we announced that we had drtezeefrigerated container market. We purchaggdoximately $45.3 million and
$48.2 million of new refrigerated containers in 2Ghd 2008, respectively, for our owned and manélged

On April 22, 2008, we terminated Td.then revolving credit facility and replaced ttesolving credit facility with a new credit agreem
with the same banks that were party to TL's origoradit facility, as well as additional banks,pmvide a new revolving credit facility (the
“2008 Credit Facility”) in an aggregate commitmantount of up to $205.0 million (which also includeighin such amount a $50.0 million
letter of credit facility). The 2008 Credit Fagliprovides for payments of interest only duringtéem beginning on its inception date through
April 22, 2013 when all borrowings are due in flifiterest on the outstanding amount due under@08 Zredit Facility at December 31, 2009
was based either on the U.S. prime rate or Londter |
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Bank Offered Rate (“LIBOR”) plus a spread betwees?® and 1.5%, which varies based on T&Hverage. There is also a commitment fe
0.20% to 0.30% on the unused portion of the 20GRICFacility, which is payable monthly in arrears.

On July 2, 2008, we extended our secured debfitiaaitd increased the aggregate commitment undéefability from $300.0 million to
$475.0 million. The secured debt facility provides payments of interest only during an initial tyear revolving period, with a provision for
the secured debt facility to then convert to a g#@rybut not to exceed 15-year amortizing note Ipi@ydnterest on the outstanding amount due
under the secured debt facility is payable monithigrrears and equals LIBOR plus 1.25% during &ialrtwo-year revolving period. There is
also a commitment fee of 0.30% on the unused podfdhe secured debt facility, which is payablenthty in arrears.

During the first half of 2009, we re-purchased $38illion of our bonds for $20.2 million, resultirig a gain on early extinguishment of
debt of $19.4 million, net of the write-off of $0n3illion of deferred debt financing costs (a $1Biflion gain net of related net income
attributable to noncontrolling interest and incotae expense).

On April 15, 2009, we purchased the exclusive gghtmanage the approximately 145,000 TEU contdieet of Amphibious Container
Leasing Limited (“Amficon”) for $10.6 million. Thpurchase price will be fully amortized over the esfed 11-year life of the contract on a
pro-rata basis to the expected management fee®cd@ber 1, 2009, we purchased approximately 53J80 of the containers that we had
been managing for Amficon for $63.7 million.

On June 12, 2009, we purchased the exclusive rightsanage the approximately 154,000 TEU contdieet of Capital Intermodal
Limited, Capital Intermodal GmbH, Capital Intermbttec., Capital Intermodal Assets Limited and Xingmiited (collectively “Capital
Intermodal”) for $3.0 million. The purchase pricélwe fully amortized over the expected 11-yeés bf the contract on a pro-rata basis to the
expected management fees.

On July 16, 2009, we completed a purchase-leasdbatdaction for approximately 28,900 containerhwan Asian shipping line for
$11.9 million. The total purchase price and leaskantal rates were below market rates. The pgecpaice was allocated based on the fair
value of the assets and liabilities acquired.

On August 1, 2009, we purchased approximately ZB¢ohtainers that we had been managing for a laggeutional investor, including
related accounts receivable, due from owners,aveunts payable and accrued expenses for a parphae of $34.2 million.

On September 1, 2009, we entered into a tradinbvaddaa large Asian shipping line for more thanddo containers. This was the tenth
trading transaction with the same customer sin&$18emonstrating our ability to earn repeat bussinterough long-term, mutually beneficial
relationships with our customers. Over 6,000 of¢heontainers were sold during 2009, making a imrion to our earnings.

Principal Capital Expenditures

Our capital expenditures for containers and fixgskets for fiscal years 2009, 2008 and 2007 wer&.$1aillion, $320.2 million and
$208.1 million, respectively. We received procefeds the sale of containers and fixed assets fmafiyears 2009, 2008 and 2007 of $58.8
million, $68.3 million and $70.2 million, respeatly. In addition, we announced on January 3, 206@8we had entered the refrigerated
container market and have begun to expand ourifigdbat market.

As all of our containers are used internationallifere no one container is domiciled in one pardicplace for a prolonged period of tir
all of our long-lived assets are considered torbernational with no single country of use. Ouritapequirements are primarily financed
through cash flows from operations, our secured faadility and our 2008 Credit Facility.
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B. Business Overview
Our Company

Operating since 1979, we are the world’s largestde of intermodal containers based on fleet siith, a total fleet of 1.5 million
containers, representing over 2,200,000 TEU. Weeleantainers to more than 400 shipping lines @mer dessees, including each of the
world’s top 20 container lines, as measured bytdked TEU capacity of their container vessels (‘tzdmer vessel fleet size"We believe we at
one of the most reliable lessors of containersgiims of consistently being able to supply contaitie locations where our customers need
them. We have provided an average of more tharO96T&U of new containers per year for the pastddry, and have been one of the largest
buyers of new containers among container lessa@stbe same period. We are one of the largestsealfaised containers among container
lessors, having sold more than 100,000 containgiiagithe last year to more than 1,000 customerspy@vide our services worldwide via a
network of regional and area offices and indepehdepots. Trencor, a company publicly traded onJ®E Limited (the “JSE”) in
Johannesburg, South Africa, and its affiliates ently have beneficiary interest in a majority of @sued and outstanding common shares.

We operate our business in four core segments.

» Container Ownershi|. As of December 31, 2009, we owned containerswattary for approximately 45% of our flet

» Container ManagementAs of December 31, 2009, we managed containelsbalf of 16 affiliated and unaffiliated container
investors, providing acquisition, management aspalal services. These managed containers acays8% of our fleet

» Container ResaleWe generally sell containers from our fleet wiiggy reach the end of their useful lives in mageevice or when
we believe it is financially attractive for us to do, considering location, sale price, the cosepéir, and possible repositioning
expenses. We also purchase and lease or resaimenst from shipping line customers, containerdraénd other sellers of
containers

» Military Managemen. We lease containers to the U.S. military purst@ast contract with the Surface Deployment andribistion
Command (“SDDC”) and earn a fee for supplying arahaging its fleet of leased containers. We arerthm supplier of leased
intermodal containers to the U.S. milita

Our total revenues primarily consist of leasingaraves derived from the lease of our owned contsiaed, to a lesser extent, fees
received for managing containers owned by thirdigrequipment resale and military management.rimbst important driver of our
profitability is the extent to which revenues o owned fleet and management fee income exceedpmrating costs. The key drivers of our
revenues are fleet size, rental rates and utiimatDur operating costs primarily consist of dejaten and amortization, interest expense, d
operating expenses and administrative expensede€ages are generally responsible for loss ohoradje to a container beyond ordinary v
and tear, and they are required to purchase inset@ncover any other liabilities.

We believe that our strategy of owning containargvall as managing containers for other contaimeestors offers several benefits,
including:

» alarger fleet, which enables us to serve our shipline customers more effective

» an enhanced franchise value, market presence andmdes of scale associated with a larger fl

» the ability to leverage our existing infrastructared workforce without increasing the capital akriand
* a morebalanced revenue and expense mc
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In general, owning containers during periods ohtdgmand for containers provides higher margins thanaging containers, since we
receive lease revenues for the containers thatwwnebait only a percentage of the net operating ireofithe containers as a management fee
for the containers that we manage. On the othed,hmanaging containers during periods of low denfandontainers reduces the negative
financial impact of such periods since the containeestors bear the cost of owning the containers.

For 2009, we generated revenues, income from apasaand income before income tax and noncontilierest of $237.3 million,
$103.7 million and $108.8 million, respectively.ri2009, the proportion of our income before taxesagated from Container Ownership,
Container Management, Container Resale and Miltéapagement operating segments was 84%, 8%, 7%%ndespectively, before taking
inter-segment eliminations into consideration. A®ecember 31, 2009, the utilization of our ownlkegf was 87.2%.

We earn our revenue from international carriers wb® containers for their global trade utilizingnyavorldwide trade routes.
Substantially all of our leasing related revenuesdenominated in U.S. dollars.

In the past, we have principally leased dry freightainers, which are by far the most common eftkinee principal types of intermodal
containers. Dry freight intermodal containers argé, standardized steel boxes used to transpgid by multiple modes of transportation,
including ships, trains and trucks. On January0®82 we announced that we had re-entered the eefiigd container market, which we had
exited in the 1990’s. We purchased a total of axiprately $79.9 million of new refrigerated contaisién 2008 and 2009. Refrigerated
containers have integral refrigeration units on ené that generally plug into an outside power a@@and are used to transport perishable
goods. Compared to traditional shipping methodsrinodal containers typically provide users witstéa loading and unloading as well as
some protection from weather and potential thibéireby reducing both transportation costs and tonrearket for our lessees’ customers.

We primarily lease containers under four differiypes of leases. Term leases, which provide a mestavith a specified number of
containers for a specified period of time, typigatinging from three to five years, with an assdaet of pick-up and drop-off conditions,
represented 71.3% of our total on hire fleet aBetember 31, 2009. Master leases, which providaragwork of terms and conditions valid
for a specified period of time, typically one yegive customers greater flexibility than is typigaterm leases and represented 19.0% of our
total on hire fleet as of December 31, 2009. Spasés, which provide the customers with contaifoera relatively short lease period and fi
pick-up and drop-off locations, represented 5.3%oftotal on hire fleet as of December 31, 2008afce leases, which provide customers an
alternative means for purchasing containers, repited 4.4% of our total on hire fleet as of Decen®ig 2009.

Our expertise and flexibility in managing contamaifter their initial lease is an important fadtoour success. The administrative pro
of leasing new containers is relatively easy beeawitial leases for new containers typically colage volumes of units and are fairly
standardized transactions. However, to successfaliypete in our industry, we must not only obtaindrable initial long-term leases for new
containers, but also increase the return genelsteldese containers throughout their useful lifen@rine service and their ultimate sale into
secondary market. To do that, we focus on renewirgxtending our long-term container leases beybaut expiration date (typically three to
five years from the start of the lease). In additiwe attempt to negotiate favorable return provisj maintain an active presence in the master
and spot lease markets, and work to increase digngfor disposing of off-lease containers so thathave attractive alternatives if it is not
possible to achieve reasonable renewal or extemditerms with the current lessee. Unlike somewfampetitors, we have the capability and
the infrastructure to re-lease or dispose of ountaioers at comparatively attractive terms, whigdréases our leverage with the lessees.

We believe that we have the ability to repositiontainers that are returned in lower demand lonatio higher demand locations at
relatively low cost as a result of our experienkagistics team. Our large customer base of more 4% lessees increases our ability to re-
lease containers under master and other shortiezse
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terms. Our contract to supply leased containetsedJ.S. military enables us to supply containerheir demand locations, which are often
lower demand locations for our shipping line custosn Our Container Resale segment is also posititmsell the containers and optimize
their residual value in multiple markets, includiogver demand locations. This “life cycle” systefrgenerating an attractive revenue stream
from and achieving high utilization of our contairfieet has enabled us to become the world’s ldargastainer lessor and led to 23 consecutive
years of profits

Industry Overview

Containers are built in accordance with standamtkdisions and weight specifications establishedhbyriternational Organization for
Standardization (“ISQ”). The industry-standard meament unit is the Twenty-Foot Equivalent Unit,T&U, which compares the length of a
container to a standard 20’ container. For exangRf)’ container is equivalent to one TEU and actitainer is equivalent to two TEU.
Standard dry freight containers are typically 8d&jicome in lengths of 20’, 40’ or 45’ and are @it8'6” or 9'6” high. The three principal
types of containers are described as follows:

» Dry freight standard containel. A dry freight standard container is constructédteel sides, roof, an end panel on one end aed
of doors on the other end, a wooden floor and el stedercarriage. Dry freight standard containeestiae least expensive and most
commonly used type of container. They are use@ity@eneral cargo, such as manufactured compqaets, consumer staples,
electronics and apparel. According to the latesflable data, dry freight standard containers cagegrapproximately 86.0% of the
worldwide container fleet, as measured in TEU, i&-2008.

» Dry freight specialized containe. Dry freight specialized containers consist of op@p and flat-rack containers. An open-top
container is similar in construction to a dry ftetigtandard container except that the roof is mgulawvith a tarpaulin supported by
removable roof bows. A flat-rack container is avilgareinforced steel platform with a wood deck astdel end panels. Open-top and
flat-rack containers are generally used to trartdpeavy or oversized cargo, such as marble slalilslitg products or machinery.
According to the latest available data, dry freigpécialized containers comprised approximatel96304 the worldwide container
fleet, as measured in TEU, at 1-2008.

» Other container:. Other containers include refrigerated containtargl containers, # containers, pall-wide containers and oth
types of containers. The two most prominent tydesioh containers are refrigerated containers anki tontainers. A refrigerated
container has an integral refrigeration unit on end which generally plugs into an outside powers® and is used to transport
perishable goods. Tank containers are used topoankéquid bulk products such as chemicals, @il other liquids. According to
the latest available data, other containers coragrégpproximately 10.6% of the worldwide contaideef, as measured in TEU, at
mid-2008.

Containers provide a secure and cost-effective atet transportation because they can be used ltipfeumodes of transportation,
making it possible to move cargo from a point dafjiorto a final destination without repeated unpagkand repacking. As a result, containers
reduce transit time and freight and labor costsheg permit faster loading and unloading of shigpiessels and more efficient utilization of
transportation containers than traditional break Bhipping methods. The protection provided byteorers also reduces damage, loss and
theft of cargo during shipment. While the usefubmamic life of containers varies based upon theatmrand normal wear and tear suffered by
the container, we estimate that the useful econdifeifor a standard dry freight container usedhitermodal transportation is on average
12 years.

According toContainerisation International, World Container Gars 2009 container lessors owned approximately 39.0% eftdhal
worldwide container fleet of 27.3 million TEU asmifd-2008. The percentage of leased containeligediby shipping lines ranged from 39%
to 54% from 1980 through 2007 and may increasheémext few years, given limited access to creait@mpeting needs for capital
expenditures by our customers. Given the unceptaintl variability of export volumes and the facttbhipping lines have difficulty
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in accurately forecasting their container requirataat different ports, the availability of contaiis for lease significantly reduces a shipping
line’s need to purchase and maintain excess cartaimentory. In addition, leasing a portion ofithtetal container fleets enables shipping
lines to serve their manufacturer and retaileraustrs better by:

» increasing flexibility to manage the availabilitychlocation of container:

» increasing the shipper’s ability to meet peak desm@guirements, particularly prior to holidays sashChristmas and Chinese New
Year; anc

» reducing their capital expenditure

While international containerized trade grew rapiaihd was consistently positive for the twentyygkars through 2007, the global
financial crisis accelerated and the global recesdeepened during the second half of 2008 andne@d through 2009. With virtually no new
standard dry freight containers manufactured froenfourth quarter of 2008 through the end of 2089 estimate that the world container fleet
declined by approximately 4% in 2009 as a resuthefcontinued retirement of older containers andhdinary course. During this period,
container manufacturers lost up to 60% of theillestkiworkers due to long shutdowns, and have lidhieoduction capacity in 2010.
Additionally, we have observed that many shippingd are still seeking to strengthen their respedialance sheets, and therefore may not
have the expected capital budget to purchase naetaicers in 2010. Due to these factors, the coatammanufacturers in China forecast 2010
production of only 0.6 million to 1.0 million TEWdompared to an average of about 3.0 million TEUyger between 2004 and 2008. With this
anticipated decrease in production combined wighcthntinued retirement of older containers in tidinary course, the world container fleet
could decline again in 2010, helping to maintai& skipply and demand balance for containers, ofttiesa shortage of containers.

Counterparty risk has been reduced as several majoainer shipping lines have been able to realiget Despite the continued
challenging environment, to date, we have neithensany bankruptcies among our major customerseer any major container shipping line
failures. Drewry, a shipping consultancy firm, @sdcasting a modest expansion in container traff@-4% in 2010, and has suggested that the
industry may have passed through the worst of kblgadj recession.

The shipping business has also been charactenjizegchical swings due to lengthy periods of excaisscarce vessel capacity. We
believe that these sustained periods of vesselywdpmand imbalances are mainly a function of thdtinyear ordering and production cycle
associated with the manufacture of new vesselg;iwtgiquires shipping lines to estimate market gnawany years into the future. Container
leasing companies are partially insulated fromrisles of these shipping cycles by the relativelgrsiproduction time associated with the
manufacture of new containers. Lead-times for nemtainer orders are typically only a few monthstteorate of new container ordering can
be quickly adjusted to reflect unexpected markenges.

Additionally, for most leasing companies, the patage of containers on long-term lease has groven thve past ten years, while the
percentage on master lease has declined. As ofnire31, 2009, approximately 71% of our total ae fieet was on long-term leases,
compared to approximately 30% ten years ago. Asalt; changes in utilization have become lessti®lmr most leasing companies.
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According toContainerisation International Market Analysis, y@009, intermodal leasing companies, as ranked by 1dt4l, are as
follows:

Company TEU(1)

Textainer Groug 2,28¢
Florens Grouj@ 1,60:
Triton Container Intl 1,42¢
TAL International 1,05(C
GESeaCc 96(
CAl-International Inc 752
Gold Containe 50C
UES-Unit Equipment Service 49t
Seacastl 42~
Cronos Grouj 42(
Dong Fanc 347
Beacon Intermodze 12&
Blue Sky Intermoda 93
CARU Schouter 91
Waterfront Cont. Leasin 68
Other 511
Grand Total 11,15(

(1) TEU numbers in thousanc
(2) Includes containers leased to Cosco Container L

Competitive Strengths
We believe that we have the following competititreisgths:

» One of our major strengths is our demonstratedtaldl generate attractive revenue streams, ra@atvnost of our competitors,
throughout the economic life of a container in marservice, which in the past has averaged appadglyntwelve years. This
strength is due to our large size and global sexjeerienced management team, proprietary infoonmaéchnology systems, and
strong customer relationshiy

» Largest Container LessaWe operate the world’s largest fleet of leasedrintelal containers. We believe that our scale, dloba
presence, business model and long history have oedee of the more reliable suppliers of leasedainers in our industry.
We believe that these factors have historicallyoésthus to supply containers in locations arourdvwbrld where our custom
need them with some consisten

» Experienced Management Te.. Our senior management has a long history inntastry. Our four most senior officers have
an average of approximately 18 years of servich wstand an average of 23 years in the contaiasinig industry. They have
been through many business cycles, and undergtardet drivers of the container leasing busin

» Proprietary Information Technology Syste. We have developed proprietary IT systems thatalls to monitor container
status and offer our customers a high level ofiser¥Dur systems include internet-based updatesdat container
availability and booking status. We also have thiéitg to produce complete management reports é&mheportfolio of
containers we own and mana

» Strong, Long-standing Relationships with Customéar scale, long presence in the business arabiiéty as a supplier of
containers has resulted in strong relationshipk wilr customers. Our tc
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25 customers, as measured by revenue, have leastiners from us for an average of over 24 ygaws.customers incluc
each of the worl's 20 largest shipping lines, as measured by cartaessel fleet siz

We have the international coverage, organizatiahrasources to handle a variety of types of leaBass, at the termination of a te
lease, we have the ability to either negotiateraditeg the term lease, accept the return of anéasd the container, or to sell the
containers utilizing our particular expertise ifstarea. This flexibility allows us more avenuesiéploy our containers and therefore
better optimizes our retur

Lease Types and Structul. We structure our initial long-term leases of mawtainers in an effort to reduce the percentage of
containers that can be returned in lower demaratilmes. Our large customer base and worldwide presmakes us well-
positioned to re-lease off-lease containers intaréety of master leases and special leases whtr austomers. We utilize our
expertise in logistics to reposition off-lease @inérs from lower demand to higher demand locatwimsre they can be re-
leased at more attractive terms. Many of the U.itary’s demand locations are surplus locationsdor shipping line
customers. When containers are off-lease, we ctease them if the lease terms are acceptablehsell at that location, or
move them to a higher demand location or a betilerlscation

Leading Seller of Used Containe. We believe we are one of the two largest sebérssed containers among container lessors.
We believe that our experience in selling largengitias of containers at attractive prices gengrafitimizes the residual value

of our fleet. It also enables us to serve someauohipping line customers better by relieving thefrthe burden of disposing
their containers

We are able to mitigate the effects of the cyclaaitainer shipping/leasing industry on our prdifility by striking a balance betwe:
owned and managed containers and generating regémeaens from diverse sourc

High Margin High Return Business Moc. We believe that our business model of balandiegoroportion of owned versus
managed containers in our container fleet providesver time with higher operating margins and aigieturns on capital than
would a model in which we only owned or only marggentainers

Diverse Revenue Streal. We derive revenues from leasing our owned coatajrmanaging containers owned by third parties,
buying and selling containers and supplying leasedainers to the U.S. military. These multipleenewre streams provide for a
diverse income base, mitigate the effects of oclicgl industry on our profitability and allow ug bptimize our use of capit:

We have demonstrated our ability to increase the af our container fleet by purchasing contaifiens container manufacturers ¢
by acquiring existing container fleets or their mgement rights

Strong, Lon-standing Relationships with Manufactur.. As the leasing indust's largest buyer of new containers, averay
more than 96,000 TEU per year for the past 10 yeasave developed strong relationships with doetananufacturers.
These relationships, along with our large volumgitig power and solid financial structure, enabléaipurchase containers at
attractive prices and foster our ability to souroatainers during periods of high dema

Experienced Consolidat. Over the past 22 years, we have concluded twedwsactions involving other less’ containel
fleets or management rights over those fleetsesgmting over 1,540,000 TEU in total. This experéeprovides us with a
competitive advantage over other lessors who aedgperienced in taking over ownership or manageofeother container
fleets. We have demonstrated the ability to effidieidentify, analyze, structure and integrate ¢lg@ipment and lease
portfolios of other lessors. For example, we indéga the container fleet formerly managed by Chapitarmodal, comprising
154,000 TEU, in two months. Furthermore, due toflésebility and
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scalability of our infrastructure, these transatsdioesult in significant increases in revenue withramrresponding increases
expenses

Business Strategies
We intend to grow our business profitably by punguihe following strategies:

Leverage Our Status as the Largest Intermodal Gpatd_essor and Consistent Purchaser in the Inde. While a number of our
competitors’ purchasing patterns have fluctuategt tne, we have been a consistent purchaser ¢éicems and intend to continue
to make regular purchases of containers, as theynbe available, to replace older containers ancase the size of our fleet,
thereby maintaining what we believe to be one efytbungest fleet age profiles among major less¥esbelieve that our scale,
consistent purchasing habits, and maintenanceyoting fleet age profile have provided us with a petitive advantage that we will
continue to exploit by maintaining strong relatibips with manufacturers and growing our market slwth our existing customet

Pursue Attractive Acquisitior. We will continue to seek to identify and acquateactive portfolios of containers, both on an ea
and on a managed basis, to allow us to grow oat fieofitably. There has been significant consaiafain our industry. We believe
that this trend will continue and will likely offers opportunities for growth. We also believe thatcurrent downturn in the world’s
major economies and the constraints in the credikets may also result in potential acquisitionafynities. As a result of
renewing, amending and expanding our credit féedjtwe have more than $286.0 million in liquiditith our credit facilities and
available cash and maintain low leverage relativedst levels. Despite the difficulty in projectifiure results in the current
economic environment, we intend to actively seaketove acquisition opportunities in the near feti

Purchase and Leaseback TransacticWe believe that the challenges facing our industhyich are noted above, may also allow us
to grow through the purchase and leaseback of mestowned containers. These purchase and leas@baslactions can be
attractive to our customers because they free sip foa their other capital needs, such as vessahéiing. We expect these purchase
and leaseback transactions will enable us to bugaitvely priced containers from customers and@lhem on leases for the
remainder of their marine service livi

Continue to Focus on Operating Efficiencye have a low cost structure, having brought downfleet management cost from
$0.068 per CEU per day to $0.035 per CEU per ddygrown the number of CEU in our fleet per emplofreen 5,118 to 17,361, in
each case over the last 10 years. Furthermoregiie/b that we can continue to grow our fleet dret@fore our revenue without a
proportionate increase in our headcount, therebgasiing our operating expenses over a larger babseelping to improve our
profitability.

Extend the Lease of - fleet ContainersSince many shipping lines are currently findindifficult to access debt financing, but s
must utilize scarce capital to finance vessels, fiossible that they will conclude in 2010, agyttil in 2009, that it will be more
cost-effective to extend leases of in-fleet corgesrthan either to buy containers at higher prices lease new containers.
Additionally, in order to keep our utilization agh as possible during the current economic downtour focus is to extend the
leases of i-fleet containers as shipping lines seek to redpegating costs because of lower freight re

Grow Our Container Resale Businegdur container resale and trading business igrafant source of profits. We look to sell
containers from our fleet when they reach the drttieir useful lives in marine service or when vedidve it is financially attractive
for us to do so, considering the location, salésepicost of repair, and possible repositioningezges. In order to improve the sales
price of our containers, we often move them fromltication where they are returned by the lessaadther location that has a
higher market price. We benefit not only as a itesilhe increased sales price but also becauseter receive rental revenue fror
shipping line for the onevay lease of the container. We also buy and leasesell containers from shipping line customeasitainel
traders and othe
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sellers of containers. We attempt to improve thessgrice of these containers in the same manneithsontainers from our flee

* Grow Our U.S. Military Management Busin¢. Our status as the main provider of leased intdahoontainers to the U.S. milita
has resulted in a complementary source of demancbfttainers, usually in locations with lower shigpline demand, which grants
us more flexibility in managing the remainder of fleet. We seek to broaden and deepen our rekdtiprwith the U.S. military in
order to provide the best possible customer serwbéde continuing to grow the business. We areentty in the fifth year of the
SDDC contract, which, due to yearly performancéaenand contract confirmation, has been extendetthéyJ.S. military for a total
contract period of ten years. Our latest perforreamating in 2009 wa“Excellen” with a score of 92.6%

» Maintain Access to Diverse Sources of Caf. We have successfully utilized a wide varietyinfhcing alternatives to fund our
growth, including secured and unsecured debt fimgsc bank financing, and equity from third partyeéstors in containers. We
believe this diversity of funding, combined withranticipated access to the public equity markstsyides us with an advantage in
terms of both cost and availability of capit

Operations

We operate our business through a network of redjiand area offices and independent depots. Wetamaifour regional offices as
follows:

» Americas Region in Hackensack, New Jersey, resplentir North and South Americ

» European Region in London responsible for Eurdpe Mediterranean, the Middle East, and Afri

» North Asia Region in Yokohama responsible for Ja@outh Korea, and Taiwan; a

» South Asia Region in Singapore, responsible fortlseast Asia, the PRC (including Hong Kong) and Aalit.

Regional vice presidents are in charge of regiteeading and operations. Marketing directors anibts¥s located in the region and area
offices handle day-to-day marketing and collectativities. Our operations include a global satesd, container operations group, container
resale group, and logistics services group. Ourcgral administrative office is located in San Frigno, California. Our registered office is in
Hamilton, Bermuda.

Our Container Fleet

As of December 31, 2009, we operated 2,239,037 W&attempt to continually invest in our contaifieet each year in an effort to
replace the older containers being retired fromimesservice and to build our fleet size, when newtainers become available. We purchased
an average of more than 96,000 TEU per year oeepdist 10 years. Our ability to invest in our fleeta consistent basis has been instrumenta
in our becoming the world’s largest container les€ur container fleet consists primarily of startdry freight containers. However, as part
of our entry into the refrigerated container markétich we announced on January 3, 2008, we hapargled our fleet to include refrigerated
containers. The containers that we lease are eithieed outright by us, owned by third parties arahaged by us or leased-in from third
parties. The table below summarizes the compositiaur fleet, in TEU, by type of containers addafcember 31, 2009 (unaudited):

Standard Dry Dry Freight
Percent of
Freight Specializec Total Total Fleet
Managec 1,194,06! 27,75¢ 1,221,82 54.¢%
Owned 979,82: 37,38 1,017,211 45.2%
Total fleet 2,173,89. 65,14" 2,239,03 100.(%
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The amounts in the table above did not changefgigntly from December 31, 2009 to the date of thismiual Report on Form 20-F.

Our containers are designed to meet a numbertefierioutlined by the 1SO. The standard criterizude the size of the container and the
gross weight rating of the container. This stanidatébn ensures that the widest possible numbgmaosporters can use containers and it
facilitates container and vessel sharing by thpmhg lines. The standardization of the contaisal$o an important element of the container
leasing business since we can operate one flestrvéiners that can be used by all of our majotorners.

Maintenance and repair of our containers is peréattoy independent depots that we retain in majdrgreas and ifand locations. Suc
depots also handle and inspect containers thagidwer picked up or redelivered by lessees, an@ siontainers that are not leased.

Our Leases

Most of our revenues are derived from leasing taatfof containers to our core shipping line cugtmsnThe vast majority of our
container leases are structured as operating letasegh we also provide customers with financedsaRegardless of lease type, we seek to
exceed our targeted return on our owned and maragediners over the life of each container by ngargcontainer utilization, lease rates,
drop-off restrictions and the used container sabegss. We lease containers under three diffeypestof operating leases and also under
finance leases.

Term leases

Term leases (also referred to as ldagn leases) provide a customer with a specifiedbr of containers for a specified period, typic
ranging from three to five years, with an assodatet of pick-up and drop-off conditions. Our tdeases generally require our lessees to
maintain all units on lease for the duration of ldeese. Such leases provide us with enhanced kagleértainty due to their extended duration
and typically carry lower per diem rates than otkase types. As of December 31, 2009, 71.3% ofatat on hire fleet, as measured in TEU,
was on term leases.

As of December 31, 2009, our term leases had amg@eemaining duration of 2.9 years, assumingaeds are renewed. However, we
believe that many of our customers will renew ledee containers that are less than sale age ahieation of the lease. In addition, our
containers typically remain on-hire at the contmatper diem rate for an average of an additiodahbnths beyond the end of the contractual
lease term, for leases that are not extended,adie tiogistical requirements our customers fachduing to return containers to specific drop-
off locations.

The following are the minimum future rentals for ¢otal fleet at December 31, 2009, due under l@mng: leases (in thousands):

2010 65,13(
2011 50,14
2012 34,737
2013 19,26¢
2014 and thereafte 27,15

$196,42¢

Some of our term leases give our customers Eamgnibation Options (“ETOs”). If exercised, ETOs all@ustomers to return containers
prior to the expiration of the term lease. Howevfeain ETO is exercised, the customer is requicepaty a penalty per diem rate that is applied
retroactively to the beginning of the lease. Agsult of this retroactive penalty, ETOs have histily rarely been exercised.
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Master leases

Master leases provide a framework of terms anditiond pursuant to which lessees can lease comgagrean as-needed basis for
unspecified periods of time. Master lease termscamdiitions are valid for a set period, typicallyeoyear, and provide the lessee with greater
flexibility than is typical in term leases. Undarranaster leases, lessees know in advance thedligrarrates and drop-off locations, subject to
monthly drop-off port limits. In addition, underethe master lease agreements, the lessee is ggmetatommitted to leasing a minimum
number of containers from us during the lease wmthmay generally return the containers to us atiere, subject to certain restrictions. Due
to their flexibility and duration, master leasesntnand higher per diem rates than term leases. sesuth master leases is our special leases,
which are predominately round-trip Asia leasegvaithg customers to return containers at any tirmteaitl restrictions on drop-off locations,
generally in higher demand locations in Asia. ADetember 31, 2009, 19.0% of our total on-hiretflae measured in TEU, was on master
leases.

Spot leases

Spot leases provide the customer with containara felatively short lease period with fixed picg-and drop-off locations. Spot leases
are generally used to position a container to aekktocation for subsequent lease or sale. Asafdinber 31, 2009, 5.3% of our total on hire
fleet, as measured in TEU, was on spot leases.

Finance Leases

Finance leases provide our lessees with an alteenaiethod to finance their container acquisitidfinance leases are long-term in
nature, typically ranging from three to eight yearsually the remainder of the container’s usdfalih marine services, and require relatively
little customer service attention. They ordinariguire fixed payments over a defined period amdige lessees with a right to purchase the
subject containers for a nominal amount at thea#rile lease term. Per diem rates include an eleofaepayment of capital and, therefore,
typically are higher than rates charged under feases. Finance leases require the container lesgeep the containers on lease for the entire
term of the lease. Finance leases are reflect&detsnvestment in direct finance leases” on ouahae sheet. As of December 31, 2009,
approximately 4.4% of our total on hire fleet, asasured in TEU, was on finance leases with an geeremaining term of 3.5 years.

Damage Protection

Under all of our leases, our lessees are genaegponsible for loss of or damage to a containgofe ordinary wear and tear, and they
are required to purchase insurance to cover arer titbilities. Any damage must be repaired atekgense of the lessee according to
standardized guidelines promulgated by the Institidtinternational Container Lessors (“lIICLL)essees are also required to obtain insuran
cover loss of the equipment on lease, public lighéind property damage insurance as well as indgraa from claims related to their usage
the leased containers. In some cases, a DamagetootPlan (“DPP”) is provided whereby the lesgags us (in the form of either a higher
per-diem rate or a fixed one-time payment uporrétiern of a container) to assume a portion of ithanicial burden of repairs up to a pre-
negotiated amount. This DPP does not cover danfeggaswar or war risks, loss of a container, constixe total loss of the container, dama
caused by contamination or corrosion from cargmalges to movable parts and any costs incurredhoving labels, which are all
responsibilities of the lessees. DPP is generalhcelable by either party with prior written notid&aintenance is monitored through
inspections at the time that a container is leasgénd returned. In 2009, DPP revenue was 4.08talfflease rental income. We also maintain
our own insurance to cover our containers when #reynot on-hire to lessees or when the lessestéallave adequate primary coverage, and
third-party liability insurance for both on-hirednoff-hire containers. In addition, we maintainuresnce that would cover loss of revenue as a
result of default under all of our leases, as a&slthe recovery cost or replacement value of aluofcontainers.
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Lease Agreements

In general, our lease agreements consist of twig kémments, a master terms and conditions leaseagnt, or a “Master Agreement,”
and a lease schedule. Lease schedules containgimebs terms (including daily rate, term duratiod drop-off schedule, among other things)
for specific leasing transactions, while Master @gments outline the general rights and obligatadrike lessor and lessee under all of the |
schedules covered by the Master Agreement. For oussbmers, we have a small number of Master Agee¢sn(often one) and a large nurr
of lease schedules.

Our standard Master Agreements generally requédebsees to pay rentals, depot charges, taxestladcharges when due, to maintain
the containers in good condition and repair, tarrethe containers in good condition in accordamitk the return conditions set forth in the
Master Agreement, to use the containers in compdiarvith all laws, and to pay us for the value & tontainer as determined by us if the
container is lost or destroyed. The default clagiges us certain legal remedies in the event tiatdssee is in breach of the lease.

Re-leasing, Logistics and Depot Management

We believe that managing the period after termamatif our containers’ first lease is one of the hiwgportant aspects of our business.
The container shipping industry is characterizedbbge regional trade imbalances, with loaded doata generally flowing from export-
oriented economies in Asia to North America and #esEurope. Because of these trade imbalancesinenshipping lines have an incen
to return leased containers in North America andgt&fa Europe to avoid the cost of shipping emptytaioers back to Asia. Successful
management of the deployment of our containers #fesy come off their first lease requires discipli re-leasing capabilities, logistics
management, depot management, careful cost camtdoéffective sales of used containers.

Re-leasing

Since our leases allow our lessees to return toeitainers, we typically lease a container sevérads during the time that it is part of «
fleet. New containers can usually be leased witmited sales and customer service infrastructeeabse initial leases for new containers
typically cover large volumes of units and areljagtandardized transactions. Used containershemther hand, are typically leased in smaller
transactions that are structured to accommodakeygs and returns in a variety of locations. Oilizattion rates depend on our re-leasing
capabilities. Factors that affect our ability telease used containers include the size of oueéebase, ability to anticipate lessee needs, our
presence in relevant geographic locations andethe bf service we provide our lessees. We belilbseour global presence and relationships
with over 400 container lessees provide us an ddgarin re-leasing our containers relative to mafngur smaller competitors.

Logistics
Other methods of reducing off-lease risks include:
» Limiting or prohibiting container returns to Ic-demand area. In order to reduce our repositioning costs, eases typically includ

a prohibition on returning containers to specificdtions, limitations on the number of containéet tnay be returned to lower
demand locations, dr-off charges for returning containers to lower dedhkxtations or a combination of these provisic

» Taking advantage of a robust secondary resale niavken available. In order to optimize the investment return oroatainer, we
have sold containers in our excess inventory wimeanalysis indicates it is financially more attreetthan attempting to re-lease the
container.

» Seeking one-way lease opportunities to move catainom lower demand locations to higher demamations. One-way leases
may include incentives, such as free days, craditsdamage waivers. The cost of offering thesentinges is generally less than the
cost we would incur if we were to pay
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reposition the containers. We also use one wagsetmsmove containers from locations where the etgpkice for selling containe
is low to locations with a higher market price émmtainers, to improve the resale value of theaiosts.

» Paying to reposition our containers to higher dewhdocations. At locations where our inventories remain higbspite the efforts
described above, we will selectively choose to séin excess containers to locations with higlemndnd

» Consistently purchasing containers in the PR&e purchase all of our new containers from maetufers in the PRC. Certain ports
in the PRC, including the locations where we puseheontainers, are also generally higher demaraditots. By consistently
purchasing containers in the PRC, we have increfeedility to reposition our existing containets other higher demand locations
while still maintaining good coverage of the looat in the PRC

» Diversifying our customel. We have sought to diversify our customers andespondingly, the locations where containers are
needed around the world. The U.S. military ofteguiees containers in lower demand areas, which #fless us more flexibility in
repositioning our container

Depot Management

As of December 31, 2009, we managed our contaieet through more than 540 independent containgotdacilities in more than 200
locations. Depot facilities are generally respolesibr repairing containers when they are returmgtessees and for storing the containers
while they are off-hire. Our operations group ispensible for managing our depot contracts anagially visiting the depot facilities to
conduct quality assurance audits to control castisemsure repairs meet industry standards. Wesajgoglement our internal operations group
with the use of independent inspection agentsheuamore, depot repair work is periodically auditegrevent ovecharging. We are in regul
communication with our depot partners through the of electronic data interchange (“EDI”) and/anaH. The electronic exchange of
container activity information with each depot @ducted via the internet. As of December 31, 2@0dfrge majority of our offease inventor
was located at depots that are able to reportaoficontainer activity and damage detail via BDEe use the industry standard, ISO 9897
Container Equipment Data Exchange messages, farERigeporting.

Most of the depot agency agreements follow a stahfidem and generally provide that the depot wélliable for loss or damage of
containers and, in the event of loss, will payhespgreviously agreed loss value of the applicablgainers. The agreements require the depots
to maintain insurance against container loss oradgnand we carry insurance to cover the risk whigpat's insurance proves insufficient.

Our container repair standards and processes aegally managed in accordance with standards amckedures specified by the IICL.
The IICL establishes and documents the acceptatdechange condition for containers and the rgmaicedures required to return damaged
containers to the acceptable interchange condifibthe time that containers are returned by lessie depot arranges an inspection of the
containers to assess the repairs required to réieroontainers to acceptable 1ICL condition. Ag p&the inspection process, damages are
categorized either as lessee damage or normalameaear. Items typically designated as lessee gamnalude dents in the container and
debris left in the container, while items suchzst are typically designated as normal wear and tle@eneral, lessees are responsible for the
lessee damage portion of the repair costs and &veeaponsible for normal wear and tear. The lesseegenerally billed the lessee damage
portion at the time the containers are returneddidsussed above in “Operations—Our Leases,” fadiditional fee, we sometimes offer our
lessees a DPP, pursuant to which we assume finaasfzonsibility for repair costs up to a pre-négted amount.

Management Servict

As of December 31, 2009, we owned approximately 45%e containers in our fleet, and managed tbt egjualing 1,221,827 TEU, on
behalf of 16 affiliated and unaffiliated containevestors. We earn acquisition, management ands#gees on managed containers. Our IT
systems track revenues and operating expenses
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attributable to specific containers and the comtainvestors receive payments based on the neatipgincome of their own containers. Fees
to manage containers typically include acquisifiees of 1 to 2% of the purchase price; daily manege fees of 8 to 13% of net operating
income; and disposal fees of 10% of cash proced@s wontainers are sold. We earned combined atignisinanagement and disposal fee
our managed fleet of $25.2 million, $28.6 milliomda$24.1 million for the years 2009, 2008 and 2083pectively. If operating expenses were
to exceed revenues, the container investors wailobligated to pay the excess or we would dedecexeess, including our management fee,
from future net operating income. In some casesameompensated for sales through a percentageglo sale proceeds over an agreed
floor amount. We will typically indemnify the cornteer investors for liabilities or losses arisingrfr negligence, willful misconduct or breach
of our obligations in managing the containers. €betainer investors will indemnify us as the mamagginst any claims or losses arising v
respect to the containers, provided that such ea@mosses were not caused by our negligencduirtisconduct or breach of our obligations.
Typically, the terms of the management agreemeaetfoa the expected remaining useful life in maideevices of the containers subject to the
agreement.

Resale of Containel

Our Container Resale segment sells containers dumfleet, at the end of their useful lives in marservice, typically about 12 years, or
when we believe it is financially attractive for tesdo so, considering the location, sale pricst ob repair, and possible repositioning
expenses. In addition, we buy used containersifigazbntainers) from shipping lines and other tipedties that we then lease or resell. Our
Resale Division has a global team of 21 containgyssand operations specialists in five officedbglly that manage the sale process for these
used containers as of December 31, 2009. Our GumtRiesale segment is one of the largest sellarseaf containers among container lessors,
selling more than 100,000 containers during 200@doe than 1,000 customers. Our Container Resglaesgt has become a significant profit
center for us. From 2005 through 2009, this dividias generated $41.9 million in income beforegaiesluding $8.0 million in fiscal year
2009. We generally sell to depots, domestic stocagepanies, freight forwarders (who often use thatainers for one-way trips into less
developed countries) and other purchasers of usedioers.

Military

In June 2003, we entered into a contract with th®6 pursuant to which we serve as a major suppfiéggased marine containers to the
U.S. military. Compared to our shipping line cuséws) we provide a much broader level of servicahedJ.S. military under the SDDC
contract. We have developed and currently operategrietary information system for the U.S. mifitavhich provides the U.S. military real-
time access to the status of its leased fleethEuriore, unlike our shipping line customers, whzk pip from and return containers to container
depots, for the U.S. military we are required t@age transportation from a container depot tolaamy facility upon lease out and to pick uj
container at a military facility and return it tacantainer depot when the lease period has endeslrdquires us to arrange for movement of
empty containers by truck, rail and/or vessel. B®C contract provides added compensation for thesgces. In addition, since
approximately half of these services are requinedoin-U.S. locations, our expenses for contradtinghese services may be incurred in
foreign currencies. The SDDC contract containsreifm currency adjustment feature such that weentected against many foreign currency
risks for the expenses incurred under the SDDCraont

The SDDC is the only lessee for which we are resmljiunder the SDDC contract, to provide all corgedrthat they request. In the event
that containers are not available within our flee, fulfill our obligations under the SDDC contréat purchasing new or used containers or
subleasing containers and equipment from othemgaompanies. This contract also allows the U.Btary to return containers in many
locations throughout the world, but the rate ofinetof containers that we have experienced to ldasebeen very low. Since the inception of
SDDC contract, we have delivered or transitionedentban 127,000 containers and chassis to therhlliary, of which fewer than 73,000
containers have been returned. However, over 4500@iners
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have been reported as unaccounted for and theMilifary paid a stipulated value for each such eamer. The SDDC contract was awarded
with a one-year base period, with four one-yeaemsion options, and with a potential for up to fadaitional one-year “award terms,” which
award terms were considered and awarded based amaal performance review and confirmation. Weehagen informed that we have been
awarded our fifth SDDC contract extension, at tége extending the term until June 23, 2013. We r@ceived an “Excellent” rating for our
performance under the SDDC contract for 2009 (@iseperiod reviewed), pursuant to the annual pesdoce review required there under. Due
to these high evaluations, the total contract jgetioder the SDDC contract has been extended fduthten years.

The U.S. military informed us in 2009, 2008 and 2@i8at 3,663, 11,144 and 27,925 containers, respdgtthat they leased from us
were unaccounted for. Of this total, 17,116 wer@edvcontainers, 18,981 were managed for third pawtyers and 6,635 were subleased. Per
the terms of our contract with the U.S. militadyey paid a stipulated value for each of these d@oats. Due to the loss of these containers,
future rental income from the U.S. military on tae®ntainers will cease, but we did record gair00® million, $2.3 million and $4.6 million
on the owned and subleased portion of these unatedfor containers during the fiscal years endeddmnber 31, 2009, 2008 and 2007,
respectively.

Underwriting and Credit Controls

We only lease to container shipping lines and olgegees that meet our credit criteria. Our craglitroval process is rigorous and all of
our underwriting and credit decisions are contobllg our credit committee, which is made up of semanagement from different disciplines
and includes our Chief Executive Officer, Chiefd#igial Officer and Executive Vice Presidents. Qedi committee sets different maximum
exposure limits depending on our relationship amdipus experience with each customer lessee amdioer sales customer. Credit criteria
may include, but are not limited to, trade routayrtry, social and political climate, assessmehtebworth, asset ownership, bank and trade
credit references, credit bureau reports, operatibistory and financial strength.

Our credit department sets and reviews credit $ifftit new and existing customer lessees and cartaales customers, monitors
compliance with those limits on an on-going basienitors collections, and deals with customersafadit. Our credit department actively
maintains a credit watch report on our proprietafgrmation technology systems, which is availabl@ll regional and area offices. This credit
watch report lists customer lessees and conta@les sustomers at or near their credit limits. Neages of containers by customer lessees on
the credit watch report would only be allowed vilie approval of our credit department. Similarlagmagement may decide to stop sales of
containers to purchasers whose payments are delihqQur underwriting processes are aided by thg fmyment experience we have with
most of our customer lessees and container sa¢smars, our broad network of relationships indbitainer shipping industry that provide
current information about customer lessees’ andatoer sales customers’ market reputations andomws on collections.

Other factors reducing losses due to default l®ssde or customer include the strong growth icéim¢ainer shipping industry, effective
collection tools, our high recovery rate for contas in default situations and the re-marketabdftpur container fleet. The strong growth in
the container shipping industry helps reduce tble of customer defaults since the core assetgpobdy performing shipping line, its ships and
containers, have historically been needed to neetiémand for world containerized trade. As a tepabrly performing shipping lines are
often acquired by other shipping lines. In additithre law in several major port locations is higfayorable to creditors and many of our large
customers call on ports that will allow us to atres seize, the customers’ ships or fuel storagekbrs, or repossess our containers if the
customer is in default under our container leaBeslly, we also purchase insurance for equipmeabvery and loss of revenue due to
customer defaults, in addition to the insurance ¢lia customers are required to obtain.

During 2006 through 2009, we recovered, on averaggsoximately 71% of the containers that werestiigiect of defaulted contracts
which had at least 1,000 CEU on lease. We typidaliyr operating expenses such
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as repairs and repositioning when containers a@vered after a default. However, all recovery eges are typically covered under insurance
and we are reimbursed above our deductible amdurg.to the above, over the last five years, outeagffs of customer receivables for our
owned and managed fleet have averaged 1.1% o&ase Irental income over such period, and we belfateour receivables and days
outstanding are low for the container leasing itigus

Marketing and Customer Service

Our global sales and customer service force isoresiple for developing and maintaining relationshigth senior management staff at
our shipping line customers, negotiating leaseremtd and maintaining day-to-day coordination wigierations staff at our customers. This
close customer communication often assists usgotigding lease contracts that satisfy both ouarfial return requirements and our
customers’ operating needs. It also makes us i@y ko be aware of our customers’ potential equépt shortages and makes our customer
more likely to be aware of our available contaimeentories.

Our senior sales people have considerable indespgrience and we believe that the quality of ast@mer relationships and the leve
communication with our customers represent an itapbradvantage for us. As of December 31, 2009gtmiral sales and customer service
group consisted of approximately 71 people, withrilRorth America, 40 in Asia and Australia, 9 inrBpe and 5 in Africa.

Customers

We believe that our staff, organization and longspnce in the business has resulted in very stedationships with our shipping line
customers. Our top 25 customers, as measured &y kalfings, have leased containers from us fomarage of over 23 years and have an
average Dynamar credit rating, a common creditntagsed in the maritime sector, of 3.6. The Dynaaredit rating ranges from 1 to 10, with
1 indicating low credit risk. We had one custontet tindividually accounted for 12% and 10% of aade billings in 2009 and 2008,
respectively and another customer that individuatigounted for 11% of our lease billings in 200udr @p 25 customers include 20 of the 25
largest shipping lines, as measured by containgseldleet size. We currently have containers ee-to more than 400 customers. Our
customers are mainly international shipping linmg,we also lease containers to freight forwardiogpanies and the U.S. military. Our five
largest customers accounted for approximately 348&ur total owned and managed fleet’'s 2009 Id&dliags. Our top five customers by
lease billings in 2009 were CMA-CGM , Hapag-Lloy@GAEvergreen Marine Corp Ltd., Mediterranean Shgpo. and A.P. Mgller—
MAERSK A/S. Our largest customer is CMA-CGM, repetng approximately 12% of our total owned and agged fleet's 2009 lease
billings. For the fiscal years ended December 3D92 2008 and 2007, lease billings from our 25datgontainer lessees by lease billings
represented 74.7%, 75.9% and 78.4% of our totakovand managed flesttontainer leasing billings, respectively, witade billings from ot
single largest container lessees accounting fordd&llion, $44.7 million and $33.0 million or 124, 9.8% and 8.4% of our total owned and
managed fleet’s container lease billings duringrédspective periods. A default by any of these mejstomers could have a material adverse
impact on our business, results from operationsfimadicial condition. In addition, the largest less of our owned fleet are often among the
largest lessees of our managed fleet. The largeseés of our managed fleet are responsible igndisant portion of the billings that gener:
our management fee revenue.

Proprietary Information Technology

We have developed proprietary IT systems that allewo monitor container status and offer our austie a high level of service. Our
systems include internet-based updates regardimgicer availability and booking status. Our systeacord the status of and provide the
accounting and billing for each of our containedividually by container number. We also have tbidity to produce complete management
reports for each portfolio of equipment we own amahage. This makes us a preferred candidate t&lg@ssume management of competitors’
container fleets. We also maintain proprietary eyt in support of our military business
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In addition, our systems allow our business pastt@iconduct certain businesses with us througwelsite www.textainer.com These
systems allow customers to check our containemitorees, review design specifications, request bagskfor container pick-ups and review
and approve repair bills. Our website also alloepals to download recent statements for self-lgjiléotivity and to check the status of
containers.

Suppliers

We have long relationships with all of our majopgliers. We currently purchase all of our contasriarthe PRC. There are two major
manufacturers of dry freight standard and spe@édlizontainers. Our operations staff reviews thégdegor our containers and periodically
audits the production facilities of our supplidrsaddition, we use our Asian operations group thirdl party inspectors to visit factories when
our containers are being produced to provide aradayer of quality control. Nevertheless, defanteur containers do sometimes occur. We
work with the manufacturers to correct these dsfeantd our manufacturers have generally honorddvlaeranty obligations in such cases.

Competition

According to the latest available data, the topdmmtainer leasing companies control approxime®886, and the top five container
leasing companies control approximately 62%, oftthal equipment held by all container lessors.dgkdmg to this data, we are the world’s
largest lessor of intermodal containers basedest 8ize and we manage approximately 21% of thgewunt held by all container leasing
companies. The customers for leased containengramnarily international shipping lines.

We compete with approximately ten other large odioma size container leasing companies, many smaksors, companies and
financial institutions offering finance leases, ardmoters of container ownership and leasingtas-@fficient investment. It is common for
our shipping line customers to utilize severalleggompanies to meet their container needs.

Other lessors compete with us in many ways, inagliricing, lease flexibility and supply reliabyljitas well as the location, availability,
quality and individual characteristics of their tainers and customer service. While we are foroembtnpete aggressively on price, we
emphasize our supply reliability and high levetastomer service to our customers. We invest heavibur endeavors to ensure container
availability in higher demand locations. We dedicatiarge part of our organization to building ous¢r relationships, maintaining close day-
to-day coordination with customers’ operating stafid have developed powerful and uUsiendly systems that allow our customers to trat
business with us through the internet. We beliat dur close customer relationships, experientadftl seputation for market leadership, scale
efficiencies and proprietary systems provide imgtrcompetitive advantages.

Legal Proceedings

On April 18, 2005, Textainer Equipment Income Fuhextainer Equipment Income Fund Il, L.P.; TextaiBguipment Income Fund
[, L.P.; Textainer Equipment Income Fund IV, L;.FPextainer Equipment Income Fund V, L.P.; and @adr Equipment Income Fund
VI, L.P. (collectively, the “TEIF Partnerships”plsl substantially all of their assets to RFH, L{ttRFH"). At the time of this sale transaction,
RFH engaged TEM, one of the general partners ih eathe TEIF Partnerships, to manage the contaiR&H bought.

Five lawsuits were filed between March 2005 ance2@07 in California state and federal court, &@éd by certain limited partners of
TEIF Partnerships. The state cases were consdlidiati® one action in San Francisco Superior Court.

A second amended consolidated complaint was fildie state action on June 7, 2007. The namedtiffigiim the consolidated state
action were Leonard Labow, Alan P. Gordon (as BEeistMichael S. Schwartz
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(as Trustee of various trusts) and Stephen L. CRigntiffs sued Textainer Financial Services @ogpion (“TFSC”), TEM, TL, Textainer
Capital Corporation (“TCC”), and RFH, Ltd assertitigims for alleged breach of fiduciary duty, atidged aiding and abetting breach of
fiduciary duty. These claims are based on allegfddgaling, conflicted transactions, and lack oédare in entering into the asset sale. The
complaint seeks an unspecified amount of damage#table relief, interest, fees and costs.

In the federal case, plaintiff Stephen L. Craigcsi€M, TFSC, TCC, TL, Textainer Group Holdings, Ltdohn Maccarone and RFH,
Ltd. Asserting claims similar to the claims in #tate action and violations of federal securitéagd because proxy statements issued in
connection with the sale of assets were allegediierially false or misleading. The lawsuit souginitable relief and an unspecified amour
damages, interest, fees and costs. The federahagtis dismissed with prejudice on January 10, 2806d has since been appealed. Oral
argument on the appeal was held before the Ninttu€iCourt of Appeals on October 22, 2008.

On February 5, 2009, plaintiffs in the state cataintiff in the federal case, and the Textaindieddants reached a settlement agreement
under which Textainer’s insurer would pay a tofa$0.0 million to the plaintiffs on defendants’Hadf. On May 5, 2009, the Court granted
final approval of the global settlement agreem@mt.July 7, 2009, the time for class members to alpibe class action settlement agreement
expired.

On November 24, 2008, the Ninth Circuit grantedfdderal parties’ joint motion for a stay in prode®ys and deferral of decision in
order to finalize settlement proceedings. The nmotstay was continued on May 8, 2009, and thegsastipulated to a voluntary dismissal of
the appeal on July 10, 2009. That dismissal wasoapd on August 12, 2009, upon which date theesattht agreement became effective and
final.

One of our subsidiaries, Textainer Equipment Manag# U.S. Limited is currently being audited by th&. Internal Revenue Service
(the “IRS"). We first received notice from the IR&arding the audit for the 2007 fiscal year in N2&09. We are fully cooperating with the
IRS regarding this audit. The examination is cutyeongoing and to date, no matters have arisezités our accounting for income taxes.

In addition, from time to time we are a party tigition matters arising in connection with themaf course of our business. While we
cannot predict the outcome of these matters, igigion of our management, any liability arisimgrh these matters will not have a material
adverse effect on our business. Nevertheless, ectegh adverse future events, such as an unforedseetopment in our existing proceedings,
new claims brought against us or changes in ouentimsurance arrangements could result in ligdsdlithat have a material adverse impact on
our business.

Environmental

We are subject to federal, state, local and for&dgrs and regulations relating to the protectiothef environment, including those
governing the discharge of pollutants to air antewahe management and disposal of hazardousasidest and wastes and the cleanup of
contaminated sites. We could incur substantialssastluding cleanup costs, fines and third-palynes for property damage and personal
injury, as a result of violations of or liabilitiesxder environmental laws and regulations in cotioeavith our or our lessees’ current or
historical operations or the storage of our cornUnder some environmental laws in the U.S.canthin other countries, the owner or
operator of a leased container may be liable feirenmental damage, cleanup or other costs in ¥eateof a spill or discharge of material fr
a container without regard to the fault of the onmreoperator. While we maintain certain limitedHility insurance coverage as well as require
our lessees to provide us with indemnity againghaelosses, the insurance coverage is subjdatge deductibles, limits on maximum
coverage and significant exclusions and may naufiécient to protect against any or all liabilgieand such indemnities may not cover or be
sufficient to protect us against losses arisinghfenvironmental damage and/or systems or serviea®ay be required to install.
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Regulation

We may be subject to regulations promulgated iiovarcountries, including the U.S., seeking to gcothe integrity of international
commerce and prevent the use of containers fomat®nal terrorism or other illicit activities. Fexample, the Container Security Initiative,
the Customs-Trade Partnership Against Terrorism@peration Safe Commerce are among the programmitiened by the U.S. Department
of Homeland Security that are designed to enhaacerity for cargo moving throughout the internatibttansportation system by identifying
existing vulnerabilities in the supply chain andieleping improved methods for ensuring the securftgontainerized cargo entering and
leaving the U.S. Moreover, the International Conigenfor Safe Containers, 1972, as amended, addptélde International Maritime
Organization, applies to new and existing contarserd seeks to maintain a high level of safetyunfigin life in the transport and handling of
containers by providing uniform international sgfeggulations. As these regulations develop andgdawve may incur increased compliance
costs due to the acquisition of new, compliant am@rs and/or the adaptation of existing contait@reeet any new requirements imposed by
such regulations.

We may also be affected by legal or regulatory@asps to potential global climate change. Pleasédtem 3, “Key Information — Risk
Factors— We may also be affected by potential global déncdange or by legal, regulatory or market respan® such potential change.”

C. Organizational Structure
Our current corporate structure is as follows:

| Textainer Group Holdings Limited |

-

100% owned 100% owned
| |
Textainer Equipment Management | Textainer Limited
| ] | |
100% owned 83.9% owned
T:-_'x1a|;1f?r i:.qu.iur‘ne-ﬂ . TPK[;—'..I.I'EP‘- Marine
Management (5) Pte Ltd | Containers Limited
1009% awned 100% owned
Textainer Eguipment | Textainer Asset
Management (U.>.) Limited L Finance Limited
100% owned
lextainer Equipment
Management (LLK.) Limited

We currently own 100% of all of our direct and iredit subsidiaries, except for TMCL. TMCL, a joirgnture involving TL and Fortis, a
subsidiary of Fortis Bank (Nederland) N.V. As ofdeenber 31, 2009, TL held an 83.9% economic ownprisitérest and TCG held a 16.1%
economic ownership interest in TMCL. TL also hofd®6 of the voting rights and Fortis holds 25% @& ttoting rights of TMCL.

Our principal shareholder, Halco Holdings Inc. (fet#), is owned by a discretionary trust with adépendent trustee in which Trencor
Limited and certain of its affiliates are the sdiscretionary beneficiaries.
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Halco, which owned approximately 62.3% of our catsling share capital as of December 31, 2009gisvtiolly-owned subsidiary of the
Halco Trust. Trencor is a South African containeblc company, listed on the JSE in JohannesburgthSAfrica. Trencor was founded in
1929, and currently has businesses owning, le@sidgnanaging marine cargo containers and finalatedeactivities. Mobile Industries
Limited (“Mobile Industries”), a holding companyted on the JSE, owns a 46.2% interest of Trenubtlee family interests of our directors
Neil I. Jowell and Cecil Jowell have a significg®rcentage in Mobile Industries with Neil and Cdoilvell being directors of that company.
addition, the protectors of the Halco Trust arel Nelowell, the chairman of both our board of dimgs and the board of directors of Trencor,
Cecil Jowell, James E. McQueen and David M. Nunes&mnbers of our board of directors and the boaxirettors of Trencor and Edwin
Oblowitz, a member of the board of directors ofrilb@r. The protectors of the trust have the powedeu the trust documents, to appoint or
remove the trustee. The protectors cannot be rethand have the right to nominate replacement ptatecin addition, any changes to the
beneficiary of the Halco Trust must be agreed tbdth the independent trustee and the protectaitseafust.

D. Property, Plant and Equipment

As of December 31, 2009, our employees were lodatéd regional and area offices in 13 differentimivies. We have two offices in the
U.S., including our administrative office in Sarakcisco, California and another office in Hackeks&tew Jersey. We have 12 offices outside
the U.S. in New Malden, United Kingdom; Hamburgy@any; Durban, South Africa; Yokohama, Japan; Sesolith Korea; Taipei, Taiwan;
Singapore; Sydney, Australia; Jakarta, Indonesa; Relang, Malaysia; Hong Kong, and Shanghai, @hie lease all of our office space."
lease for our San Francisco office expires in Ddmmm2016 and the lease for our Hackensack, Neweyeffice expires in April 2012. In
addition, we have agents who represent us in Iiijstan, Sri Lanka, Thailand, and Vietham. We atgintain a registered office in
Bermuda, where Textainer Group Holdings Limitethiorporated.

We believe that our current facilities are adeqoat@eet current requirements and that additionalibstitute space will be available as
needed to accommodate our expected growth.

ITEM 4A. UNRESOLVED STAFF COMMENTS
Not applicable.

ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS

The following Operating and Financial Review anas$pects should be read in conjunction with our taditonsolidated financial
statements and related notes included elsewhdtgsrAnnual Report on Form 20-F. In addition tothigcal consolidated financial
information, the following discussion contains fard-looking statements that reflect our plans,rasties and beliefs. Our actual results may
differ materially from those contained in or imgliby any forward-looking statements. See “InformatRegarding Forward-Looking
Statements; Cautionary Language.” Factors that dotduse or contribute to these differences incthdse discussed below and elsewhere in
this Annual Report on Form 20-F, particularly ireth 3, “Key Information— Risk Factors.”

Dollar amounts in this section of this Annual Repor Form 20-F are expressed in thousands of LbBard unless otherwise indicated.

Executive Summary

Operating since 1979, we are the world’s largesgde of intermodal containers based on fleet siith, a total fleet of more than
1.5 million containers, representing over 2.2 milliTEU. We recorded impressive results in 2009piteshe economic turmoil that began in
the second half of year 2008. Specifically, in 2008
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(i) grew our total fleet, increasing the percentafjthe fleet that we own, (ii) expanded our preseim the refrigerated container business,

(i) purchased containers for our trading busingiss entered into purchase-leaseback transactigtiisshipping lines and (v) retired debt.
While the overall demand for our containers dedingilization averaged 87.2% in 2009 and begamfwrove during the fourth quarter of
2009. This utilization for the year further supgoour strategy of securing a large portion of antainers on longerm contracts with a diver
group of shipping lines. However, the challengesentered due to the global financial crisis arabgl recession are expected to continue to
have an impact on our 2010 business and consdidiatencial position, results of operations andhcfaws, as well as our future prospects in
fiscal 2010. Refer to “2010 Outlook” below for fher discussion.

Our business comprises four reportable segmenfmancial reporting purposes: Container Owners@ipntainer Management,
Container Resale and Military Management. Our tataénues primarily consist of leasing revenuessddrfrom the leasing of our owned
containers and, to a lesser extent, fees receoratidnaging containers owned by third parties, mgent resale and military management. The
most important driver of our profitability is thetent to which revenues on our owned fleet and gameent fee income exceed our operating
costs. The key drivers of our revenues are flet, sental rates and utilization. Our operatingspsimarily consist of depreciation and
amortization, interest expense, direct operatingeases and administrative expenses. Our lessegsreeally responsible for loss of or
damage to a container beyond ordinary wear angdedrthey are required to purchase insurancever@ny other liabilities.

Key Factors Affecting Our Performance

We believe there are a number of key factors thaelaffected, and are likely to continue to affect, operating performance. These key
factors include the following, among others:

» the demand for leased containe

» lease rates

» our ability to lease our new containers shortlgrfte purchase ther

» prices of new containers and the impact of changnges on the residual value of our owned contair
» remarketing risk

» further consolidation of container manufacturerd/andecreased access to new containers
 terrorist attacks, the threat of such attacks erdtitbreak of war and hostilitie

For further details of these and other factors Winay affect our business and results of operat&ees Item 3, Key Information— Risk
Factors.”

2010 Outlook
Industry

Customer default risk has been reduced as sevejal @ontainer shipping lines have been able tapialize. Despite the continued
challenging environment, to date, we have neiteensany bankruptcies among our major customersea®r any major container shipping line
failures. Drewry, a shipping consultancy firm, @sdcasting a modest expansion in container traffi@-4% in 2010, and has suggested that the
industry may have passed through the worst of kblead recession.

With respect to supply, we estimate virtually nevretandard dry freight containers were manufactimaeh the fourth quarter of 2008
through the end of 2009. We estimate that the waoldtainer fleet declined by approximately 4% i92@s a result of the continued retirerr
of older containers in the ordinary course.
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During this period, container manufacturers lostaip0% of their skilled work force due to long sthawns, and have limited production
capacity in 2010. Additionally, we have observeat tmany shipping lines are still seeking to strbegttheir respective balance sheets, and
therefore may not have the expected capital budgatirchase new containers in 2010. Due to theterfg container manufacturers in China
forecast 2010 production of only 0.6 million to Inillion TEU, compared to an average of about JiamITEU per year between 2004 and
2008. With this anticipated decrease in productiombined with the continued retirement of oldertaorers in the ordinary course, the world
container fleet could decline again in 2010, hagim maintain the supply and demand balance fotatoers, or result in a shortage of
containers.

Textainer's Operations

Textainer’s total fleet has a current utilizatidr®d %, an improvement of more than five percentagjats from its low point in
September 2009. Going forward, we expect demanddotainers to increase among our customers. Maippiag lines do not plan to buy n
containers in 2010 and new production capacitym#eéd, factors which we believe may result in e@sed lease rates and further improvement
in the leasing industry utilization. We have alrgagalized an increase in sale prices for our obdetainers during the last six months. This
trend is expected to continue if utilization offlaet containers continues to improve, reducingstiygply of older containers available for sale.

The refrigerated container market remained strar2D9, and this trend is expected to continueit02 Textainer has invested
approximately $50 million per year in new refrigia@ containers since entering into the refrigeratattainer market in 2008. We expect
investments in this business during 2010 will lmilsir to past levels.

We also expect to resume buying significant quiestiof new standard dry freight containers in 2Gi@ have already ordered 33,370
TEU for delivery through May 2010.

Except for the re-purchase of our outstanding debich was a non-recurring event, we expect theh ed the investments we made in
2009 will contribute to net income in 2010.

Strategic Focus

With over $286 million in available liquidity andlew debt-to-equity ratio, we intend to continueptarsue opportunities in accretive
acquisitions, purchase leabaek transactions, trading deals, and the purobfasentainers we currently manage. In 2010, wenitht® continue
to pursue any attractive opportunities in one orevaf these areas as we have consistently dome ipast and thereby seek to enhance our
ability to further strengthen our position as thdustry leader.

Revenue
Our revenue comprises lease rental income, managde®s, trading container sale proceeds and gagale of containers, net.

Lease Rental IncomeWe generate lease rental income by leasing onedwontainers to container shipping lines andrathstomers,
such as the U.S. military. Lease rental income atsap daily per diem rental charges due undereagd agreements, together with payments
for other charges set forth in the leases, sudtandling fees, drop-off charges and pick-up chaegescredits (together “geography revenue”)
and charges for a damage protection plan (“DPR{g dperating results of our owned container busiaes determined by the amount by
which our container rental revenue exceeds our ostiige costs, consisting primarily of depreciatiorierest expense, storage, handling and
other direct operating expenses and managemeist cost

52



Table of Contents

Utilization is a key performance indicator that derstrates how much of our equipment is on leasepaint in time or over a period of
time. We measure utilization on the basis of cortes on lease, using the actual number of daysrendxpressed as a percentage of conta
available for lease, using the actual days availédn lease. Prior to 2007, we calculated contaiagrilable for lease to include all containel
our fleet. Utilization figures in this Annual Repa@n Form 20-F for periods prior to 2007 are calted in this manner. Starting in 2007, to
conform to the method used by most of our compstitwe began calculating containers availabledasé by excluding containers that have
been manufactured for us but have not been detivezeto a lessee and containers designated addreddle units. This change in the method
of calculating utilization causes our utilizaticate to appear higher than under the former metloggiobut has no effect on the amount of lease
rental income earned. Our utilization is primaglyunction of our current lease structure, ovdeadel of container demand, the location of our
available containers and prevailing lease termtgtion. The location of available containersrifi@al because containers available in high-
demand locations are more readily leased and pieatly leased on more favorable terms than costaiavailable in low-demand locations.

Lease rental income is also affected by per didesrd he per diem rate for a lease is set at the We enter into a lease agreement. Our
long-term per diem rate for new containers hahslly been strongly influenced by new contaipgcing (which in turn is heavily
influenced by container manufacturing industry @nteations and steel and other component pricintgrest rates, the balance of supply and
demand for containers at a particular time andtiooaour estimate of the residual value of thetaorer at the end of its useful life in marine
service, the type of the container being leasedtaioer purchasing activities by container shipgings and competitors and efficiencies in
container utilization by container shipping linéserage per diem rates for containers in our owftest and in the portfolios of containers
comprising our managed fleet change slowly in raspdo changes in new container prices becausgngxXisase agreements can only be re-
priced upon the expiration of the lease.

Management Fees Management fee revenue is generated by our mar@ageservices, which include the acquisition, legsiepair,
repositioning, storage and disposition of contan&e provide these management services pursuamriagement agreements with container
investors. Under these agreements, we earn fedlsg@cquisition of new containers and the managewofahe containers, and a sales
commission upon disposition of containers underagament. The management agreements typically ¢ogemtire economic life of the
containers.

Our acquisition fees are calculated as a percemtbtie cost of the container. Our managementdeesalculated as a percentage of net
operating income of the containers. Net operatimgtine is calculated as the lease payment and aey @venue attributable to a container,
minus operating expenses related to that contédingmot depreciation or financing expenses ofcihetainer investor). The management fee
percentage generally varies based upon the tyfgasé and the terms of the management agreemenagdaent fee percentages for long-
term leases are generally lower than managemempeieentages for shaierm leases because less daily involvement by nesment personn
is required to manage long-term leases. Our salesnissions are either fixed dollar amount or bamed percentage of the sales price.

All rental operations are conducted worldwide im name as agent for the container investors. R@agraustomer accounts receivable,
operating expenses, and vendor payables arisingditect container operations of the managed poifoour fleet are excluded from our
financial statements.

Trading Container Sales Proceed©ur Container Resale Division purchases usedawets from third parties, primarily shipping lines
and resells these containers to a wide varietyugéts. This activity is reported as trading corgaisales proceeds.

Gain on Sale of Containers, netGain on sale of containers, net, representsxbess of the sale price of our owned fleet contaioger
their net book value at the time of sale. Contarae generally sold at the end
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of their useful lives in marine service or whenbadieve it is financially attractive for us to do, £onsidering the location, sale price, cost of
repair and possible repositioning expenses.

Operating Expenses

Our operating expenses include direct containeeesg@s and depreciation of container rental equipapglicable to our owned
containers, as well as general and administratiperses for our total fleet.

Direct Container ExpensesStorage, handling, maintenance, repositioningahdr direct container expenses are operating afstur
owned fleet. Storage and handling expenses occenwhr customers drop off containers at depotsnartive world. Storage and handling
expenses vary significantly by location. Other direontainer expenses include maintenance expenhed) are the result of normal wear and
tear on the containers, and repositioning expenggish are incurred when we contract to move coeta from locations where our inventol
exceed actual or expected demand to locationshigtiier demand. Storage, handling, maintenancesitaging and other direct container
expenses are directly related to the number ofadoats in our owned fleet and inversely relateduoutilization rate for those containers. As
utilization increases, we typically have lower sige, handling, maintenance and repositioning exqgeMe use the direct expense method of
accounting for maintenance and repairs.

Our leases require the lessee to pay for any dateate container beyond normal wear and teareaétid of the lease term. We also
offer a DPP pursuant to which the lessee pays aveethe term of the lease (per diem) in exchdagaot being charged for certain damages
at the end of the lease term. This revenue is rézed as earned over the term of the lease. Wetleenognize revenue and related expens
customers who are billed at the end of the lease teder the DPP or for other lessees who do mticjgte in the DPP. Based on past hist
there is uncertainty as to collectability of theseounts from lessees who are billed at the endeofgase term because the amounts due under
the DPP are typically re-negotiated at the endhefieéase term or the lease term is extended.

Cost of Trading Containers SoldWe buy used containers for resale, primarily frehipping lines. Cost of trading containers sold
represents the cost of these containers and igmeml as an expense at the time the containesolte

Depreciation Expense We depreciate our containers on a straight-lemsover a period of 12 years to a fixed residaale. We
regularly assess both the estimated useful lileuofcontainers and the expected residual valuek,vamen warranted, adjust our depreciation
estimate accordingly. Depreciation expense willvarer time based upon the number and the purghrécee of containers in our owned fleet.
Beginning in the third quarters of 2008 and 20Grdciation of our existing owned fleet decreased eesult of an increase in our estimate of
the residual values of our containers. Howeves, dleicrease was partially offset in the fiscal yeated December 31, 2009 as a result of an
increase in the size of our owned fleet in subsegperiods.

Amortization Expense Amortization expense represents the amortizatfghe price paid for the rights to manage the aimetr fleets of
Capital Intermodal Limited, Capital Intermodal GmbEhpital Intermodal Inc., Capital Intermodal Asskimited and Xines Limited
(collectively “Capital Intermodal”); Amphibious Ctainer Leasing Limited (“Amficon”); Capital Leasénhited, Hong Kong (“Capital”); and
Gateway Management Services Limited (“Gateway”)e Phrchase prices are being amortized over theceegheseful lives of the contracts on
a pro-rata basis to the expected management fees.

General and Administrative ExpenseOur general and administrative expenses are phingmployee-related costs such as salary,
employee benefits, rent, travel and entertainmesiisc as well as expenses incurred for outsidécgsrguch as legal, consulting and audit-
related fees.
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Short-term Incentive Compensation Expens8hort-term incentive compensation expense isutimeial bonus plan in which all company
employees participate. The compensation amountdedeemined on an annual basis based on the corsgagryormance.

Long-term Incentive Compensation Expenseong-term incentive compensation expense reptesasts recorded for share-based and
cash compensation that vests over several yearkiagh most company employees participate.

Bad Debt Expense, netBad debt expense, net, represents the amoumtisiegtto provide for an allowance for the doubtfllection of
accounts receivable for the owned fleet.

A. Operating Results
Comparison of the Years Ended December 31, 2009,0and 2007

The following table summarizes our total revenwedlie years ended December 31, 2009, 2008 and&t@Dpercentage changes
between those periods:

Year Ended December 31, % Change Between
2009 2008 2007 2009 and 200 2008 and 200
(Dollars in thousands)
Lease rental incom $189,77¢ $198,60( $192,34: (4.4%) 3.3%
Management fee 25,22¢ 28,60: 24,12¢ (11.8%) 18.6%
Trading container sales proce 10,92¢ 34,23 25,497 (68.1%) 34.2%
Gain on sale of containers, r 11,35( 15,64 13,54« (27.5%) 15.5%
Other, ne — — 284 N/A (100.(%)
Total revenue $237,28: $277,08: $255,79: (14.2%) 8.2%

Lease rental income decreased $8,821 (-4.4%) fi@®8 o 2009. This included a decrease of $25,08ltala 7.6 percentage point
decrease in utilization, a decrease of $5,922 daex 4% decrease in per diem rental rates angdd@2ecrease in military sublease income,
partially offset by a $19,206 increase due to &®8icrease in fleet size, a $4,191 increase imfirdease income, a $831 increase in DPP
income and a $600 increase in geography income-difccharges and pick-up charges and credits)s¢eantal income increased $6,258
(3.3%) from 2007 to 2008. This included a $11,8%8¢ease due to a 6.8% increase in fleet size,l®%2ncrease in finance lease income, a
$1,920 increase due to a 0.9 percentage pointagseria utilization and a $847 increase in handliwgme, partially offset by a $6,476 decre
due to a 3.6% decrease in per diem rental ratg®,400 decrease in geography income, a $963 irefrasmortization of acquired above-
market leases related to Textainer Limited’s (“ThYrchase of 3,000 additional shares of Textainarihé Containers Limited (“TMCL") on
November 1, 2007, a $496 decrease in DPP incoma 388 decrease in military sublease incc

Management fees decreased $3,37%.8%) from 2008 to 2009 primarily due to a $4,888rease due to lower fleet performance, a !
decrease due to a 4.6% decrease in the size fiédie managed for container investors other tharAimficon and Capital Intermodal fleets, a
$397 net decrease due to lower acquisition feesaltewver container purchases and a $67 decreasdds commissions, partially offset by
$3,150 in additional fees earned from managingiinéicon and Capital Intermodal fleets. Managemédeé¢s increased $4,478 (18.6%) from
2007 to 2008 primarily due to $5,899 in additiofesds earned from managing the Capital lease fieetially offset by a $1,421 decrease du
a 4.4% net decrease in the size of the fleets neahfng other container investors.

Trading container sales proceeds decreased $23&86%) from 2008 to 2009. $19,471 of this deceamas due to a 56.9% decrease in
unit sales due to a decrease in the number ofgatbntainers that we were able
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to source and sell and $3,835 of this decreasedwaso a decrease in average proceeds of $38jieltading container sales proceeds
increased $8,734 (34.3%) from 2007 to 2008. $4¢F8His increase was due to a 16.0% increase insaigs due to an increase in the number
of trading containers that we were able to sountksell and $4,650 of this increase was due tmerease in average proceeds of $216 per

Gain on sale of containers, net, decreased $4;297506) from 2008 to 2009. $10,561 of the decreea® due to a decrease of $250 in
average sales proceed per unit, partially offset B%,264 increase due to a 40% increase in thd@uaf containers sold. Gain on sale of
containers, net, increased $2,103 (15.5%) from 20@008. $4,751 of the increase was due to araser of $158 in average sales proceec
unit, partially offset by a $2,648 decrease due 18.6% decrease in the number of containers sold.

The following table summarizes our total operatxgenses for the years ended December 31, 2008,82@D2007 and percentage
changes between those periods:

Year Ended December 31 % Change Betweer
2009 2008 2007 2009 and 200 2008 and 200
(Dollars in thousands)
Direct container expen: $ 39,06: $ 25,70¢ $ 32,89t 51.9% (21.8%)
Cost of trading containers sc 8,901 26,59¢ 20,75 (66.5%) 28.2%
Depreciation expens 48,47: 48,90( 48,751 (0.€%) 0.2%
Amortization expens 7,08( 6,97¢ 3,671 1.4% 89.8%
General and administrative expel 20,30¢ 20,99! 18,06 (3.2%) 16.2%
Shor-term incentive compensation expe! 2,92¢ 4,257 4,094 (31.2%) 4.C%
Long-term incentive compensation expel 3,57¢ 3,14¢ 932 13.6% 237.&%
Bad debt expense, n 3,30¢ 3,66: 1,13¢ (9.6%) 223.%
Total operating expens $133,62¢ $140,24: $130,30: (4.7%) 7.6%

Direct container expense increased $13,353 (51f@%&) 2008 to 2009 primarily due to a $12,535 inseem storage expense, a $827
increase in maintenance expense, a $753 incredmsmdling expense, and a $618 increase in reposigexpense partially offset by a $1,340
decrease in military sublease expense. Direct swmtaxpense decreased $7,186 (-21.8%) from 20Q@Q8 primarily due to a $6,019
decrease in repositioning expense, a $1,081 decieasorage expense and a $917 decrease in miidlease expense, partially offset by a
$632 increase in DPP repair expense and a $328aiselin insurance expense.

Cost of trading containers sold decreased $17,@805%) from 2008 to 2009. $15,128 of the decreemsedue to a 56.9% decrease in
unit sales due to a decrease in the number ofigatbintainers that we were able to source anagdl$2,561 of the decrease was due to a
22.3% decrease in the average cost per unit ofcamithiners. Cost of trading containers sold ineedg55,843 (28.2%) from 2007 to 2008.
$3,324 of the increase was due to a 16.0% inciieagat sales due to an increase in the numbenadirig containers that we were able to
source and sell and $2,519 of the increase wasodad 0.5% increase in the average cost per usibldfcontainers.

Depreciation expense decreased $427 (-0.9%) fradd8 #92009. $6,173 of the decrease was due tocaedse in estimated future
residual values used in the calculation of deptriaexpense in July 2008, partially offset by a484 increase due to an increase in fleet size
and an $1,427 increase in impairments to write dthervalue of certain containers identified fores@l their estimated fair value. Depreciation
expense increased $143 (0.3%) from 2007 to 20088%7f the increase was due to an increase indiee and a higher average cost for new
container purchases, partially offset by a $7,28€-ehse due to an increase in estimated futurduadsialues used in the calculation of
depreciation expense in July 2008.
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Amortization expense was $7,080, $6,979 and $3j62009, 2008 and 2007, respectively. This expeepeesents the amortization of
the amounts paid to acquire the rights to manag@thficon, Capital Intermodal, Capital and Gatewiagts.

General and administrative expense decreased $8374) from 2008 to 2009 primarily due to a $388réase in travel costs, a $190
decrease due to inspection costs and a $99 dedreiaseirance expense. General and administratiperese increased $2,928 (16.2%) from
2007 to 2008 primarily due to a $739 increase mpensation cost, a $726 increase in professioral &2$548 increase in insurance expense
and a $278 increase in board of directors’ feemguily related to operating as a public companipfeing our October 2007 initial public
offering, a $197 increase in facilities cost arpll#9 increase in travel costs.

Short-term incentive compensation expense decreks883 (31.3%) from 2008 to 2009 due to a lower expectedrtive compensatic
award for fiscal 2009 compared to fiscal year 2@ l8rtierm incentive compensation expense increased &16%) from 2007 to 2008 due
an incentive compensation award for 2008 that whatively flat compared to the incentive compermsatward for 2007.

Long-term incentive compensation expense incre$42d (13.6%) from 2008 to 2009 due to share optéonsrestricted share units that
were granted under the 2007 Share Incentive Plalouember 2008 and 2009. Long-term incentive corapéon expense increased $2,216
(237.8%) from 2007 to 2008 due to share optionsrastticted share units that were granted unde2®§& Share Incentive Plan in October
2007 and November 2008.

Bad debt expense, net, decreased $359 (-9.8%)Z0®® to 2009 primarily due to a lower net increfasehe year in the allowance for
doubtful accounts. Bad debt expense, net, incred®&80 (223.3%) from 2007 to 2008 primarily du@toet increase for the year in the
allowance for doubtful accounts primarily resultingm the default of one customer and bankruptofabree customers.

The following table summarizes other income (expsh$or the years ended December 31, 2009, 2002@0id and percentage changes
between those periods:

Year Ended December 31, % Change Between
2009 2008 2007 2009 and 200 2008 and 200
(Dollars in thousands)
Interest expens $(11,750) $(26,22) $(37,099) (55.2%) (29.2%)
Gain on early extinguishment of de 19,39¢ — — N/A N/A
Interest incom 61 1,482 3,422 (95.%) (56.7%)
Realized (losses) gains on interest rate swapsaps|
net (14,609 (5,98¢) 3,20¢ 144.(% (286.8%)
Unrealized gains (losses) on interest rate swagi: 11,147 (15,109 (8,279 (173.8%) 82.6%
Gain on lost military containers, r 86& 2,25 4,63¢ (61.€%) (51.5%)
Other, ne 35 (209) 56 (117.2%) (462.5%)
Net other expens $ 5,14¢ $(43,78) $(34,04Y) (111.89%) 28.6%

Interest expense decreased $14,477 (-55.2%) fr@@ 202009. $16,364 of the decrease was due toraake in average interest rates of
2.42 points, partially offset by an increase of8BY, due to an increase in average debt balance$50428. Interest expense decreased $10,867
(-29.3%) from 2007 to 2008. $14,083 of the decreese due to a decrease in average interest ra28dpercentage points, partially offset by
an increase of $3,216 due to an increase in avelglgfebalances of $50,380.

During the first half of 2009, we repurchased $68,( original face amount, or $39,917 in outstagddrincipal amount, of our 2005-1
Bonds for $20,234 and recorded a gain on earlypguishment of debt of $19,398, net of the writeadffleferred debt financing costs of $285.
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Interest income decreased $1,421 (-95.9%) from 20@®09. $1,130 of the decrease was due to aaExir average interest rates of
1.55 percentage points and $291 of the decreaseuweat® a decrease in average cash balances 6691 Thterest income decreased $1,940 (-
56.7%) from 2007 to 2008. $2,626 of the decreasedua to a decrease in average interest rate9bp2rcentage points, partially offset by an
increase of $686 due to an increase in averagebadahces of $15,098. We intend to hold our intar#e swap agreements until maturity and
over the life of an interest rate swap agreemeldt toematurity the unrealized gains (losses) wét to zero.

Realized losses on interest rate swaps and capisicneased $8,622 (144.0%) from 2008 to 2009. B the increase was due to a
decrease in average interest rates of 2.13 pegmptaints and an increase of $241 due to an ineliea@verage interest rate swap notional
amounts of $15,246. Realized (losses) gains ongsiteate swaps and caps, net changed from a imebgd3,204 in 2007 to a net loss of
$5,986 in 2008. $9,481 of the change was due &reedse in average interest rates of 2.50 pereeptzgts, partially offset by an increase of
$291 due to an increase in average interest rap sational amounts of $31,571.

Unrealized gains (losses) on interest rate swaisshanged from a net loss of $15,105 in 2008rtetayain of $11,147 in 2009 due to an
increase in the net fair value liability of intereate swap agreements held in 2008 compared ¢zrdse in the net fair value liability of
interest rate swap agreements held in 2009 regditiom an increase in long-term interest ratesru#009. Unrealized losses on interest rate
swaps, net increased $6,831 (82.6%) from 2007 @8 2ldie to a greater increase in the net fair vizdbdity of interest rate swap agreements
held resulting from a decrease in long-term interates during 2008.

The U.S. military informed us in 2009, 2008 and 2@i%at 3,663, 11,144 and 27,925 containers, respdgtthat they leased from us
were unaccounted for. Of this total, 17,116 wer@esvcontainers, 18,981 were managed for third partyers and 6,635 were subleased. Per
the terms of our contract with the U.S. militadyey paid a stipulated value for each of these doats. Due to the loss of these containers,
future rental income from the U.S. military on te®ntainers will cease, but we did record gair8aéb, $2,252 and $4,639 on the owned and
subleased portion of these unaccounted for contabh&ing the fiscal years ended December 31, 22088 and 2007, respectively.

The following table summarizes income tax expebgsaéfit) and net income attributable to the nonaling interest for the years ended
December 31, 2009, 2008 and 2007 and percentaggehbetween those periods:

Year Ended December 31, % Change Between
2009 2008 2007 2009 and 200 2008 and 200
(Dollars in thousands)
Income tax expense (benet $ 3,471 $ (87)) $ 6,841 (498.5%) (112.79%)
Net income attributable to the noncontrolling iett $14,55¢ $8,681 $16,92¢ 67.7% (48.7%)

Income tax expense (benefit) changed from an indaméenefit of $871 in 2008 to income tax expeofsk3,471 in 2009. Income tax
(benefit) expense changed from income tax expen$6,847 in 2007 to an income tax benefit of $872008. The 2004 United States tax
return for one of the Company’s subsidiaries ard2B04 and 2005 United States tax returns for anathe of the Company’s subsidiaries,
were examined by the Internal Revenue Service“(BR®”). In May 2008, the Company received notificatt from the IRS that they had
completed their examination and made no changgsetamount of tax reported. As a result, incomeetgpense for the fiscal year ended 2008
reflects a decrease of $4,480 related to the Copipaiaduction of unrecognized tax benefits. In addit$473 of the change from 2008 to 2
was due to a lower effective tax rate, partiallisef by a $611 increase due to a higher leveladnme before tax and noncontrolling interest
Also, $3,359 of the change from 2007 to 2008 is dise to a lower effective tax rate, partially effby an increase in income tax expense of
$121 due to a higher level of income before tax mowcontrolling interest.

Net income attributable to the noncontrolling ierincreased $5,873 (67.7%) from 2008 to 200%aaehigher level of net income
generated by one of the Company’s subsidiaries, TM&t income attributable to
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the noncontrolling interest decreased $8,245 (%8 ffom 2007 to 2008 primarily due to TL's purchage3,000 additional shares of TMCL on
November 1, 2007, as a result of which TL now oW5% of TMCL’s Class A shares compared to 50% prior to the psehThis decrease v
partially offset by a higher level of net incomengeated by TMCL for 2008 compared to 2007. See Ketrinformation on the Company—
History and Development of the Comp— Significant Events.

Segment Information

The following table summarizes our income beforesaattributable to each of our business segmenttd years ended December 31,
2009 and 2008 and 2007 (before inter-segment editioins) and percentage changes between those geriod

Year Ended December 31, % Change Between
2009 2008 2007 2009 and 200 2008 and 200
(Dollars in thousands)
Container ownershi $95,17¢ $67,90¢ $65,04: 40.2% 4.4%
Container manageme $ 8,81¢ $16,04" $17,77( (45.1%) (9.7%)
Container resal $ 7,99¢ $13,22: $ 9,82¢ (39.€%) 34.6%
Military managemen $ 1,16¢ $ 1,551 $ 2,161 (24.£%) (28.2%)

Income before taxes attributable to the contaimararship segment increased $27,270 (40.2%) fron8 28@@009. This increase
consisted of a change in unrealized gains (losse#)terest rate swaps, net from a net loss ofiREbin 2008 to a net gain of $11,147 in 2009,
a $19,398 gain on early extinguishment of debtafd4,477 decrease in interest expense, partitifigtdoy a $12,574 increase in direct
container expense, a $8,622 increase in realizsg$oon interest rate swaps and caps, net, a $8¢86dase in lease rental income, a $4,296
decrease in gain on sale of containers, net arigZ4d $ decrease in gain on disposal of lost miliGogtainers, net.

Income before taxes attributable to the contaimerership segment increased $2,865 (4.4%) from 20@D08. This increase consisted
primarily of a $10,867 decrease in interest expelgeto lower average interest rates partiallyetffy higher average debt balances, a $6,656
increase in container lease rental income resultomy a larger fleet size and higher utilizationtly offset by lower rental rates, a $6,539
decrease in direct container expense, a $2,0984serin gain on sale of containers, net and a B@28ase in other, net due to the release of a
$750 reserve and recognition of a $173 gain for ®3Hare of proceeds from the sale of Trencor'stisédrican container manufacturing
plant. These increases to income before taxebuattifle to the container ownership segment wertiafigroffset by a change in realized
(losses) gains on interest rate swaps and capfpnet loss of $5,986 in 2007 from a gain of $3,202008, a $6,831 increase in unrealized
losses on interest rate swaps, net, a $2,547 seiadad debt expense, net, a $1,927 decreasiniig lost military containers, net, a $1,629
decrease in interest income, a $992 increaseduntating fees paid by TMCL to FB Transportation @a“Fortis”) for container purchases, a
$408 increase in overhead expenses and a $40%&gche depreciation expense.

Income before taxes attributable to the contain@nagement segment decreased $7,232 (-45.1%) froB1ta®009 primarily due to a
$7,309 decrease in management fees, a $736 deanaatarest income and a $427 increase in longri@centive compensation expense,
partially offset by a $1,333 decrease in short-tercentive compensation expense.

Income before taxes attributable to the contain@nagement segment decreased $1,723 (-9.7%) fromta@®D08. This decrease
consisted primarily of a $2,430 increase in amation expense due to the amortization of intangdlsleets related to the acquisition of the
rights to manage the Capital fleet, $2,216 incréaseng-term incentive compensation expense, 8@¥ldecrease in management fees due to ¢
net decrease in the fleet size of managed flebty than the Capital fleet, a $608 increase inlwead expenses, a $297 decrease in interest
income and a $163 decrease in short-term incentimgensation expense. These decreases were gastfait by an increase of $5,899 in
additional management fees earned on the Cattl. fl
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Income before taxes attributable to the contaiasale segment decreased $5,230 (-39.6%) from 20B809. This decrease consisted of
a $5,914 decrease in gains on container tradirtgiueeto both a lower volume of containers salesaadecrease in average gross margin of
$139 per unit, partially offset by a $488 increassales commissions primarily due to a higher r@wf managed container sales partially
offset by a decrease in average managed contaitesy grices and a $196 decrease in overhead expense

Income before taxes attributable to the contaiesale segment increased $3,397 (34.6%) from 202@G8. This increase consisted
primarily of a $3,350 increase in gains on contatrexing, net due to both a higher volume of coriasales and an increase in average gross
margin of $99 per unit and a $1,091 increase iessebmmissions due to a higher volume of managetic@r sales, partially offset by a $578
increase in overhead expenses and a $558 increaseortization expense.

Income before taxes attributable to the militarynagement segment decreased $385 (-24.8%) fromt@B9 primarily due to a
$1,114 decrease in sublease income, partially toffs@ $337 increase in gain on lost military camgss, net, a $287 decrease in overhead
expense and a $54 decrease in depreciation expense.

Income before taxes attributable to the militarynaigement segment decreased $610 (-28.2%) fromt2@008 primarily due to a $901
decrease in the gain on lost military containees,amd a $282 increase in overhead expenses,liyasfiaet by a $518 increase in subleasing
net income.

Currency

As in previous years, almost all of our revenuesdenominated in U.S. dollars and approximately 8%ur direct container expense:
2009 were denominated in U.S. dollars. Our opematio locations outside of the U.S. have some axeda® foreign currency fluctuations, and
trade growth and the direction of trade flows carirfluenced by large changes in relative curreralyes. However, part of our non-U.S.
dollar operating expenses is transportation andratbsts incurred as a result of the SDDC contfidat. SDDC contract contains an adjustment
feature such that we are effectively protectedregjanost foreign currency risks for the expensearied under the SDDC contract. In 2009,
our non-U.S. dollar operating expenses were spaeazhg 17 currencies, resulting in some level dtlsetiging. We do not engage in currency
hedging.

Critical Accounting Policies and Estimates

The preparation of financial statements in conftymiith GAAP requires management to use judgmemaking estimates and
assumptions that affect reported amounts of aasetdiabilities, the reported amounts of income axplenses during the reporting period and
the disclosure of contingent assets and liabilgie®f the date of the financial statements. We lidentified the policies and estimates beloy
among those critical to our business operationstladinderstanding of our results of operationgséhpolicies and estimates are considered
critical due to the existence of uncertainty attihree the estimate is made, the likelihood of cleemnig estimates from period to period and the
potential impact that these estimates can haveuofirancial statements. The following accountimgigies and estimates include inherent r
and uncertainties related to judgments and assanmgpitnade by us. Our estimates are based on thvameiaformation available at the end of
each period.

Revenue Recognition

Lease Rental IncomaNe recognize revenue from operating leases obauned containers as earned over the term of HeeléNVhere
minimum lease payments vary over the lease tenenrtee is recognized on a straidine basis over the term of the lease. We ceasgnétion
of lease revenue if and when a container lesseritigfn making timely lease payments or we otheevdetermine that future lease payments
are not likely to be collected from the lessee. @etermination of the collectability of future leggayments is made by management on the
basis of available information, including the cumtrereditworthiness of container shipping
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lines that lease containers from us, historicaection results and review of specific past duehebles. If we experience unexpected payment
defaults from our container lessees, we will ceasenue recognition for those leases, which wdluee container rental revenue. Finance lease
income is recognized using the effective interesthrod, which generates a constant rate of interestthe period of the lease. The same risks
of collectability discussed above apply to our ection of finance lease income. If we experiencexpected payment defaults under our
finance leases, we will cease revenue recognitiothiose leases that will reduce finance leasenirgco

Our leases typically require the lessee to patheaend of the lease term, for any damage to thtageer beyond normal wear and tear.
We also offer a DPP pursuant to which the lessge adee over the term of the lease, primarily alaidy basis, in exchange for not being
charged for certain damages at the end of the tease It is our policy to recognize these revenaggarned on a daily basis over the related
term of the lease. We have not recognized revemueustomers who are billed at the end of the l&éase under our DPP or for other lessees
who do not participate in the DPP. Based on pasbhyi, there is uncertainty as to collectabilitytteése amounts because the amounts due
the DPP are typically re-negotiated at the endhefieéase term or when the lease term is extended.

Management Fee Revenud/e recognize revenue from management fees eamsss management agreements on an as earned basis.
Fees are typically calculated as a percentagetafperating income, which is revenue from the cortd under management minus direct
operating expense related to those containerdedsee of a managed container defaults in makimglyt lease payments or we otherwise
determine that future lease payments are not liteehe collected from the lessee, then we will edagecord lease revenue, which in turn will
result in reduced management fee revenue.

Accounting for Container Leasing Equipment

Accounting for container leasing equipment includepreciation, impairment of held for use equipneert the impairment of containers
held for sale.

Depreciation. When we acquire containers, we record the cosgteo€ontainer on our balance sheet. We then diepeebe container ov
its estimated useful life (which represents the benof years we expect to be able to lease thauentto shipping lines) to its estimated
“residual value” (which represents the amount warede we will recover upon the sale or other dgpon of the equipment at the end of its
“useful life” as a shipping container). Our estigmbf useful life are based on our actual expeeiavith our fleet, and our estimates of residual
value are based on a number of factors includisgatial price history.

We review our depreciation policies, including estimates of useful lives and residual values, megalar basis to determine whether a
change in our estimates of useful lives and residalaes is warranted. Prior to July 1, 2008, winested that standard dry freight containers,
which represent substantially all the containersunfleet, have a useful life of 12 years and resmidual values of $850 for a 20’, $950 for a
40’ and $1,000 for a 40’ high cube. Beginning JLIY008, we changed our residual value estimatais ag $950 for a 20, $1,100 for a 40’
and $1,200 for a 40’ high cube. Our change in tesidalue estimates was based on recent salesyh#std current market conditions for the
sale of used containers, which we believe is ctiyréhe best indicator of the residual value we wéhlize. The effect of these changes has
and will continue to be a reduction in both depaon expense and gains on sales of containersasiebmpared to what would have been
reported using the previous estimates. We contio@stimate a container’s “useful life” in marirergce to be 12 years from the first lease out
date after manufacture.

If market conditions in the future warrant a furtikbange of our estimates of the useful lives sidteal values of our containers, we may
be required to again recognize increased or desdedepreciation expense. A decrease in eithergbiildife or residual value of our
containers would result in increased depreciatipease and decreased net income.
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Impairment. We periodically evaluate our containers helduse to determine whether there has been any ehatnvould cause the bo
value of our containers to be impaired based omagfgeand location of those containers. Any suchaimgent would be expensed in our results
of operations. Impairment exists when the futurdiseounted cash flows generated by an asset aneag¢stl to be less than the net book value
of that asset. If impairment exists, the contairmeswritten down to their fair value. This failwa then becomes the containers’ new cost basis
and is depreciated over their remaining usefulitifenarine services to their estimated residualesl Any impairment charge would result in
decreased net income.

Containers Held for SaleWe also evaluate all off-lease containers tordgtee whether the containers will be repaired atdrned to
service or sold based upon what we estimate withbebest economic alternative. If we designaterdainer as held for sale, depreciation on
the container ceases, and the container is repattis lower of (1) its recorded value or (2) #imeount we expect to receive upon sale (les
estimated cost to sell the container). Any writevdwf containers held for sale is reflected in statement of operations as an expense. If a
large number of containers are identified for salerices for used containers drop, impairmentgbsifor containers held for sale may incre
which would result in decreased net income.

Allowance for Doubtful Accounts

Our allowance for doubtful accounts is reviewedutagy by our management and is based on the riski@ of the receivables, credit
quality indicators such as the level of past duewams and economic conditions. Our credit commitbeets regularly to assess performance of
our container lessees and to recommend actions talkien in order to reduce credit risks. Changesamomic conditions or other events may
necessitate additions or deductions to the allodnocdoubtful accounts. The allowance is intenegrovide for losses inherent in the owned
fleet's accounts receivable, and requires the eaptin of estimates and judgments as to the outadroellection efforts and the realization of
collateral, among other things. If the financiahddion of our container lessees were to detergnaducing their ability to make payments,
additional allowances may be required, which walddrease our net income or increase our net lab&iperiod of the adjustment.

Income Taxes

Deferred tax liabilities and assets are recognieethe expected future tax consequences of etkeatdiave been reflected in our
consolidated financial statements. Deferred tabilltees and assets are determined based on tfexalices between the book values and the ta
basis of particular assets and liabilities, usargrates in effect for the years in which the diéfeces are expected to reverse. A valuation
allowance would be recorded to reduce our defaardssets to an amount we determine is more likaly not to be realized, based on our
analyses of past operating results, future revergatxisting taxable temporary differences andauted taxable income. Our analyses of fu
taxable income are subject to a wide range of kg many of which involve estimates. Uncertaistyarding future events and changes ir
regulation could materially alter our valuationdaferred tax liabilities and assets. If we detemthmat we would not be able to realize all or
part of our deferred tax assets in the future, wald/record a valuation allowance and make a cpomeding change to our earnings in the
period in which we make such determination. If atef determine that we are more likely than noe#dize our deferred tax assets, we would
reverse the applicable portion of the previouskyvjed valuation allowance.

In certain situations, a taxing authority may chiadje positions adopted in our income tax filings. ffansactions that we believe may be
challenged, we may apply a different tax treatnfienfinancial reporting purposes. We account faoime tax positions by recognizing the
effect of income tax positions only if those pasits are more likely than not of being sustained:dgaized income tax positions are measured
at the largest amount that is greater than 50%yligkEbeing realized. Changes in the recognitiomaasurement are reflected in the period in
which the change in judgment occurs.
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Recent Accounting Pronouncements

The FASB issued Accounting Standards Update (“AS2009-16 (“ASU 2009-16"Yransfers and Servicing (Topic 860)— Accounting
for Transfers and Services of Financial Ass, which formally codifies FASB Statement of Finaachccounting Standards (“SFAS”) No. 166,
Accounting for Transfers of Financial As<— an Amendment of FASB Statement NotfidOwas issued in June 2009, into the FASB
Accounting Standards Codificati™ (“ASC"). The objective of ASU 2009-16 is to improtkee relevance, representational faithfulness, and
comparability of the information that a reportingfiey provides in its financial statements abotitamsfer of financial assets; the effects of a
transfer on its financial position, financial perfance, and cash flows; and a transferaontinuing involvement, if any, in transferredaincia
assets. ASU 2009-16 is effective for financialesta¢nts issued for years beginning after Novembg2@®9, and for interim periods within
those years. Earlier application is prohibited. Twnpany does not believe the adoption of ASU 2009vill have a material effect on the
Company’s consolidated financial position, resafteperations or cash flows.

The FASB issued ASU 2009-Tonsolidations (Topic 810)—Improvements to FinanRigporting by Enterprises Involved with Variable
Interest Entities, which formally codifies FASB SFAS No. 16&mendments to FASB Interpretation No. 48R} was issued in June 2009,
into the FASB’s ASC. The objective of ASU 2009-$%d improve financial reporting by companies imeal with variable interest
entities. ASU 2009-17 will require companies tofpen an analysis to determine whether the companégable interest or interests give it a
controlling financial interest in a variable intstentity. ASU 2009-17 is effective for financightements issued for years beginning after
November 15, 2009, and for interim periods withinde years. Earlier application is prohibited. Toenpany does not believe the adoptiol
ASU 2009-17 will have a material effect on the Camys consolidated financial position, results pémtions or cash flows.

In August 2009, the FASB issued ASU 2009-Bair Value Measurements and DisclosurgsSU 2009-05 provided amendments to ASC
Topic 820-10Fair Value Measurements and Disclosures — Overfall the fair value measurement of liabilities.eTpurpose of ASU 20095
is to clarify that in circumstances in which a qeobprice in an active market for the identicalilipis not available, a reporting entity is
required to measure fair value using a valuatichni&ue that uses either the quoted price of thatidal liability when traded as an asset,
guoted prices for similar liabilities or similaabilities when traded as assets, or another valuétichnique that is consistent with the princi
of ASC Topic 820 Fair Value Measurements and Dmales. This guidance was effective upon issuanuerelwas no effect on the Compay’
consolidated financial position, results of opemasi or cash flows from the adoption of this update.

The FASB issued ASU 2009-Eevenue Recognition (Topic 605)—Multiple-DeliveedRevenudrrangements, which formally codifies
the FASB’s ratification in September 2009 of Emeggissues Task Force (“EITF”) Issue No. 0&R&venue Arrangements with Multiple
Deliverable. ASU 2009-13 updates the current guidance pengitd multiple-element revenue arrangements incudéhe FASB’s ASC
Topic 605-25Revenue Recognition—Multiple-Element Arrangementsich originated primarily from EITF Issue No.-2Q, Revenue
Arrangements with Multiple Deliverabl. ASU 2009-13 will be effective for annual repogiperiods beginning January 1, 2011 for calendar-
year entities. The Company is currently assessiagnmpact of ASU 20(-13 on its consolidated financial position, resolt®perations or cash
flows.

B. Liquidity and Capital Resources

As of December 31, 2009, we had cash and cashadgote of $56,819. Our principal sources of liguidiave been (1) cash flows from
operations, (2) proceeds from the issuance of camshares in connection with our October 2007 ihgiglic offering, (3) the sale of
containers, (4) the issuance of variable rate &riogtbonds (the “2005-1 Bonds”) by one of our ddiasies, TMCL, (5) borrowings under a
conduit facility (which allows for recurring borramgs and repayments) granted to TMCL (the “Seciredt Facility”) and (6) borrowings
under the revolving credit facility extended to aieur subsidiaries, TL (the “2008 Credit
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Facility”). As of December 31, 2009, we had thédwaing outstanding borrowings and borrowing capasitinder the 2008 Credit Facility, the
Secured Debt Facility and the 2005-1 Bonds (in saods):

Additional Available Total

Additional Borrowing, as Current and

Current Borrowing Total Current Limited by our Available

Facility Borrowing Commitment Commitment Borrowing Borrowing Base Borrowing
2008 Credit Facility $ 79,000 $ 126,000 $ 205,00( $ 79,00C $ 26,38t $ 105,38t
200%-1 Bonds 278,95¢ — 278,95¢ 278,95¢ — 278,95¢
Secured Debt Facilit 330,00( 145,00( 475,00( 330,00( 141,86° 471,86°
Total $687,95¢ $ 271,000 $ 958,95¢ $687,95¢ $ 168,25: $ 856,21:

We have typically funded a significant portion bétpurchase price of new containers through borrgsviinder our revolving credit
facilities and our Secured Debt Facility and intéma@ontinue to do so in the future. In 2001 andimgn 2005, at such time as the Secured Debit
Facility reached an appropriate size, the faciligs refinanced through the issuance of bonds tiutisnal investors. We anticipate a similar
refinancing at such time as the Secured Debt Bacdaches a balance of between $450,000 and $1F57dis timing will depend on our level
of future purchases of containers.

Our cash inflows from operations are affected lgyutilization rate of our fleet and the per dienesaof our leases, whereas the cash
inflows from proceeds for the sale of containersaifected by market demand for used containerandvailable inventory of containers for
sale. Our cash outflows are affected by paymerdseapenses related to our purchasing of contaiimgesest on our debt obligations or other
contingencies discussed in Note 13 “Commitments@outingencies” to our consolidated financial staeats included elsewhere in this
Annual Report on Form 20-F, which may place demamdsur short-term liquidity.

The recent disruption in the credit market hasdadanificant adverse impact on a number of finalnaistitutions. To date, our liquidity
has not been impacted by the current credit enmiront. Assuming that our lenders remain solventcweently believe that cash flow from
operations, proceeds from the sale of containetarrowing availability under our debt facilitiage sufficient to meet our liquidity needs,
including for the payment of dividends, for the hielve months. We will continue to monitor ougdidity and the credit markets. However,
we cannot predict with any certainty the impadtt® Company of further disruptions in the creditismnment.

Description of Indebtedne:

2008 Credit Facility.TL has a credit agreement with Bank of America, NaAd other lenders to provide it with a revolvorgdit facility
in the amount of $205,000 (the “2008 Credit Agreetf)e The 2008 Credit Agreement also provides f&58,000 letter of credit facility
included within the $205,000 commitment (togettilee, “2008 Credit Facility”)The 2008 Credit Facility provides for paymentsraérest only
during its term, beginning on its inception datetigh April 22, 2013, the Maturity Date. There isanmitment fee of 0.20% to 0.30% on the
unused portion of the 2008 Credit Facility, whidries based on the leverage of TGH and is payalagerly in arrears. In addition, there is
agent’s fee on the commitment amount, which is plyannually in advance.

Under the terms of the 2008 Credit Facility, thetoutstanding principal amount available to bavdr there under is calculated pursuant
to a formula based on a percentage of the net balole of our containers and our outstanding detit méspect thereto. Any outstanding letter
of credit not cash collateralized will reduce timecaint available in the form of cash borrowings urttie 2008 Credit Facility. The 2008 Credit
Facility provided a total commitment available lire tamount of $26,386 as of December 31, 2009.

The 2008 Credit Facility contains restrictive coaets, including limitations on certain liens, intldness and investments. In additior
2008 Credit Facility contains certain restrictiigaihcial covenants on TL and
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TGH. The credit facility covenants require TGH taintain (1) a minimum consolidated tangible nettivaf $268,068, plus 30% of
consolidated net income after December 31, 20Qig, p00% of the increase in net worth resulting ftomsale of any equity interests in TGH
or any subsidiary thereof; (2) a consolidated lagerratio of 3.50 to 1.00 or less; and (3) a mimmuonsolidated debt service ratio of 1.10 to
1.00. The credit facility covenants also requiretdlmaintain (1) a consolidated leverage ratio.6030 1.00 or less and (2) a minimum
consolidated interest coverage ratio of 1.35 t@.1\le were in compliance with all such covenan®edtember 31, 2009.

Interest on the borrowings under the 2008 Creditlfiaat December 31, 2009 was based on eithet)tlse prime rate or LIBOR plus a
spread between 0.5% and 1.5%. As of December 3B, 379,000 was outstanding under the 2008 Crexitify.

Although no repayment of the principal amount ofstanding borrowings is required until April 22,138) we may make optional
prepayments prior to this date. Mandatory prepaysare required prior to the Maturity Date if theaunt of outstanding loans and letters of
credit exceeds the amount of the borrowing basg.sdich prepayment will be in the amount requiretethuce the amount of outstanding lo
and letters of credit to the amount of the borrgndase.

The 2008 Credit Facility is secured by certain aomr-related assets of TL. Textainer Group Holdihgmited acts as a guarantor of the
2008 Credit Facility. The guaranty is secured Wirary shares of TL, cash, assets readily converiitto cash and amounts due to us from
subsidiaries.

We have made certain representations and warrantiee 2008 Credit Agreement and are subject taitereporting requirements and
financial performance and other covenants. Weexaired to reaffirm certain representations andavdies as a condition to borrowing. If we
are not able to do so, the committed borrowing amtemay not be available. The 2008 Credit Agreemestticts, among other things, our
ability to consummate mergers, sell and acquiretassmake certain types of payments relating tesbare capital, including dividends, incur
indebtedness, permit liens on assets, make invastirenter into or amend certain contracts, enterdertain transactions with affiliates or
negative pledge with respect to TMCL shares.

Events of default under the 2008 Credit Agreemecitide, among others:

e adefault in required payment by TL or TGH on amyebtedness or guarantee in excess of $15,00Q tbtrethe 2008 Credit
Facility and interest rate swap agreemet

* a material adverse change of the comp.

» unsatisfied judgments against us that could rés@tmaterial adverse change or that equal at 85000 to the extent not subjec
a policy of insurance

« failure of any of the security documents or a difander the guarant,

« early termination of interest rate swap agreempeynfSGH or any of its subsidiaries or counterpartigth a termination value owed
by TGH or any of its subsidiaries in excess of $6;tand

» the occurrence of certain ERISA evel

Secured Debt FacilityTMCL has a securitization facility pursuant to wiit has issued Floating Rate Asset Backed Notse$2000-1
(“2000-1 Notes”) with a total commitment of $475000ursuant to the Third Amended and Restated S20i@8-1 Supplement, dated as of
July 2, 2008 (the “2000-1 Supplement”), to its Setédmended and Restated Indenture, dated as of28a8005 (as amended as of June 3,
2005, June 8, 2006 and July 2, 2008, the “Indeftu@ur primary ongoing container financing requirents are funded by commitments under
the Secured Debt Facility. The Secured Debt Fggiliovided a total commitment in the amount of $80B as of December 31, 2009. Of this
amount, $330,000 had been drawn on as of Decenlh&089.
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Prior to the conversion date (currently defineday 1, 2010), each of the 2000-1 Notes is a remglnote with a maximum principal
amount equal to the amount of that 2000-1 Notea Assult, the amount funded under such 2000-1 Matebe less than the face amount of
that 2000-1 Note. TMCL may request funding under2800-1 Notes from time to time prior to the casien date. Each of the 2000-1 Notes
provides for payments of interest only during tleeigd from its inception until its conversion daf&ven a conversion date of July 1, 2010, the
first principal payment would be on July 15, 20H@wever, we have the option of repaying princigdahe 2000-1 Notes at any time. After the
conversion date, the 2000-1 Notes fully amortizeravpayment term that is scheduled to equal 1ydter the conversion date, but shall not
exceed a maximum payment term of 15 years there#lfte are currently assessing refinancing optiongHe 2000t Notes prior to or upon tl
conversion date and, if we are unable to refindne€2000-1 Notes, it could limit our ability to gvaur business.

Payments of interest on the 2000-1 Notes are duhiyan arrears. Interest on the outstanding ansaohthe 2000-1 Notes equal
LIBOR plus 1.25%. Overdue payments of principal aridrest of the 2000-1 Notes accrue interestrateaof 2.0% above the interest rate
ordinarily applicable to such amounts. There ismmitment fee on the unused portion of the commitimender the 2000-1 Notes, which is
payable in arrears.

Under the Indenture, TMCL, Textainer Equipment Mgeraent (“TEM”), one of TGH'’s subsidiaries, and T@ilist maintain certain
financial covenants, including the following (i) TWL must maintain at least a 1.10 to 1.00 ratioashangs (before interest expense and taxes)
to interest expense; (i) TEM may not incur morartl$1,000 of consolidated funded debt (iii) TEM tmske at least $2,000 in after-tax
profits annually and (iv) TGH must maintain a raticconsolidated funded debt to consolidated tdrgilet worth that is no greater than 4.00 to
1.00. We were in compliance with these requiremanhBecember 31, 2009.

2005-1 BondsTMCL has also issued $580,000 in Floating Rate ABaeked Notes, Series 2005-1 (“bonds”) pursuaitst8eries 2005-
1 Supplement, dated as of May 26, 2005, to thentulle. The bonds are term notes. The bonds wenhased by various institutional
investors.

Payments of principal and interest on the bondslaeemonthly. The bonds fully amortize on a straigte basis over a payment term
that is scheduled to equal 10 years (with a teigat payment date of May 15, 2015), but shall eteed a maximum payment term of 15y
(with a legal final payment date of May 15, 2020hder a 10-year amortization schedule, $51,500iatjpal of the bonds will amortize per
year. The interest rate applicable to the bondslsqn+-month LIBOR plus 0.25%. Overdue payments of ppatand interest on the bonds
accrue interest at a rate of 2.0% above the irtteaies ordinarily applicable to such amounts. Uétiemrepayment of the bonds has been insured
by Ambac Assurance Corporation and the cost ofitisisrance coverage, which is equal to 0.275% erotlistanding principal balance of the
2005-1 Bonds, is recognized as incurred on a myiiuis.

The Secured Debt Facility and the bonds are boderged by the Indenture and are secured by a plefd@enong other things, TMCL's
containers, certain contracts related to TMCL’staorers and the securitization facility, certaimbaccounts, proceeds from the operation of
TMCL'’s containers, and all other assets of TMClthte extent that they relate to the containers. Utiteeterms of the Secured Debt Facility
and the bonds, the total outstanding principahese two programs may not exceed an amount tbatdslated by a formula based on TMGL’
book value of equipment, restricted cash and dfieahcing and sales-type leases. The Secured [Eagdility and the bonds also contain
restrictive covenants regarding the average agéMgtL’'s container fleet, ability to incur other opéitions and to distribute earnings, and
overall asset base minimums, with which TMCL andvizere in compliance at December 31, 2009.

We have made certain representations and warrartare subject to certain reporting requiremeantsother covenants in connection
with the Indenture and the Secured Debt Facility laonds. In addition, we are required to reaffiertain representations and warranties as a
condition to borrowing. If we are not able to dg @ committed borrowing amounts may not be abllarhese covenants restrict, among
other things,
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TMCL'’s ability to transfer the collateral, permighs on collateral, engage in activities within thé&., incur indebtedness, make loans or
guarantees, consummate mergers, sell assetsjm@nter amend certain contracts, create subsidiame make investments. We were in
compliance with all such covenants at DecembefB@9.

Events of default under the 2000-1 Notes and tmeldinclude, among others:

 invalidity of the lien on collatera

 certain defaults under other documents relate@t¢t ef the notes

» the funded notes exceeding the asset |

» payment on the notes by the insurer ther

* TMCL becoming obligated to register as an investneempany under the Investment Company Act;
» the occurrence of certain ERISA evel

Cash Flow
The following table summarizes historical cash fioformation for the years ended December 31, 20008 and 2007:

December 31

2009 2008 2007
(Dollars in thousands)
Net income $105,33( $ 93,920 $ 84,59
Adjustments to reconcile net income to net cashkigeal by operating activitie (5,636) 42,48 57,23t
Net cash provided by operating activit 99,69 136,40¢ 141,83:
Net cash used in investing activiti (61,420 (231,909 (253,90¢)
Net cash (used in) provided by financing activi (53,059 98,33¢ 140,15¢
Effect of exchange rate chanc 113 (803) 19¢
Net (decrease) increase in cash and cash equis (14,67)) 2,04z 28,28
Cash and cash equivalents at beginning of 71,49( 69,441 41,16:
Cash and cash equivalents at end of $ 56,81¢ $ 71,49( $ 69,44%

Operating Activities

Net cash provided by operating activities decre&3&j715 (-26.9%) from 2008 to 2009 primarily doetdecrease in net income
attributable to Textainer Group Holdings Limitedmmon shareholders excluding unrealized gains (§)ss®interest rate swaps, net and an
increase in accounts receivable. Net cash prowigesperating activities decreased $5,423 (-3.8&#NfR007 to 2008 primarily due to larger
payments to owners, partially offset by higherinebme attributable to Textainer Group Holdings ltéd common shareholders and impro
working capital management.

Investing Activities

Net cash used in investing activities decrease® #B2 (-73.5%) from 2008 to 2009 due to lower nemtainer purchases and a decrease
in proceeds from the sale of containers and fixese&s, partially offset by a higher receipt of pifial payments on direct financing and sales-
type leases and an increase in the purchase ofjibla assets. Net cash used in investing activitecreased $22,004 (-8.7%) from 2007 to
2008 due to the
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purchase of additional shares of TMCL in 2007, erél@se in purchases of intangible assets and aatecm proceeds from sales of containers,
partially offset by a higher amount of containerghases and higher receipt of principal paymentgiatt financing and sales-type leases.

Financing Activities

Net cash (used in) provided by financing activiteginged from net cash provided by financing aiiziof $98,399 in 2008 to net cash
used in financing activities of $53,058 in 200parily due to a $140,300 decrease in net proceeds dur Secured Debt Facility, the
extinguishment of 2005-1 Bonds for $20,234 in 2GD8gecrease in proceeds from our 2008 Credit Baoili$5,500, a $1,572 increase in
dividends paid and a $432 decrease in repaymemiste$ receivable from shareholders, partiallyaiffsy a $9,521 decrease in restricted cash
in 2009 compared to a $635 decrease in restrietsd i 2008 and a $3,017 decrease in debt isseaste Net cash provided by financing
activities decreased $41,820 (-29.8%) from 20020@8 primarily due to proceeds, net of initial paldffering expenses, of $137,967 that we
received in 2007 from the issuance of common shiaresnnection with our initial public offering @007, a $635 decrease in restricted cash in
2008 compared to a $5,247 decrease in restriciding2007, a $2,832 increase in debt issuancs eosta $1,191 decrease in repayments of
notes from shareholders, partially offset by a §90,increase in net proceeds from our securedfdetity, a $10,000 increase in net proceeds
from our 2008 Credit Facility and a $4,213 decréas#ividends paid .

C. Research and Development, Patents and Licenses,.¢

We do not carry out research and development desvénd our business and profitability are notemally dependent upon any patents
or licenses. We have registered “TEXTAINER,” “TEAhd “tex” (logo) in the U.S. Patent and Trademafko® and in the patent and
trademark agencies of thirteen countries as tradema

D. Trend Information

Please see Item 50perating and Financial Review and Prospects — TatbDisclosure of Contractual Obligatiorisfor a description ¢
identifiable trends, demands, commitments, eventsioertainties that will result in, or that arasenably likely to result in, our liquidity eith
increasing or decreasing at present or in the éaasle future. We will require sufficient capitalthe future to meet our payments and other
obligations under our contractual obligations aachmercial commitments. The need to make such patmien “Trend” as it is unlikely that
all such obligations will be eliminated from outdve business activities. We intend to utilize cashhand in order to meet our obligations
under our contractual obligations and commerciatmitments. It is likely that we will generate soféint operating cash flow to meet these
ongoing obligations in the foreseeable future. Ftione to time, we may issue additional debt in otderaise capital for future requirements.

E. Off-Balance Sheet Arrangement

At December 31, 2009 we had no bfifance sheet arrangements that have or are rédgdikaly to have a current or future effect orr
financial condition, change in financial conditioryenues or expenses, results of operationsdligucapital expenditures or capital resources
that is material to investors.
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F. Tabular Disclosure of Contractual Obligations
The following table sets forth our contractual gations and commercial commitments by due datdé Becember 31, 2009:

Payments Due by Period

Total 1 year 1-2 years 2-3 years 3-4 years 4-5 years >5 years
(Dollars in thousands)
(Unaudited)
Total debt obligations
Secured Debt Facilit $330,00( $ 16,50 $33,00C $ 33,00 $ 33,00C $33,00C $181,50(
200t-1 Bonds 278,95¢ 51,50C 51,50( 51,50( 51,50C 51,50( 21,45¢
2008 Credit Facility 79,00( — — — 79,00( — —
Interest obligation(1 36,25 7,812 6,98¢ 6,09t 4,50¢ 3,33¢ 7,52
Interest rate swaps payable 28,28: 8,97¢ 7,177 6,69¢ 4,14¢ 1,28: —
Office lease obligation 9,091 1,32 1,30 1,252 1,24( 1,26: 2,71
Trading container purchase commitme 3,57¢ 3,57¢ — — — — —
Container purchase commitme 8,39¢ 8,39¢ — — — — —
Container contracts payal 13,14( 13,14( — — — — —
Total contractual obligatior $786,697 $111,22: $99,961 $ 98,54t $173,39¢ $90,37¢ $213,19:

(1) Assuming an estimated current interest rate of LRB@us a margin, which equals ar-in interest rate of 1.16%

(2) Calculated based on the difference between oud feomtractual rates and the counterpg’ estimated average LIBOR rate of 0.23%,
all periods, for all interest rate contracts outdiag as of December 31, 20(

G. Safe Harbor

This Annual Report on Form 20-F contains forwardking statements. See “Information Regarding Fodalasoking Statements;
Cautionary Language.”

ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES
A. Directors and Senior Managemen

The following table sets forth information regamgliour executive officers and directors as of Ma@h2010. Our board of directors is
elected annually and each director holds officél g successor has been duly elected, excepieirrtent of his death, resignation, removal or
earlier termination of his office. Our bye-laws pigte for, among other things, the election of coatal of directors on a staggered basis. The
business address of each of our executive offisezk Textainer Equipment Management (U.S.) Liohi®50 California Street, 16th Floor, ¢
Francisco, California 94108. The business add@ssdch of our non-management directors is Certioyse, 16 Par-La-Ville Road, Hamilton
HM 08, Bermuda.

In accordance with our bylaws, our board of directors are elected annualla staggered basis, with each director holding®ffintil his
successor has been duly elected, except in the ef/bis death, resignation, removal or earliemi@ation of his office. John A. Maccarone,
Dudley R. Cottingham, Hyman Shwiel and James E ltdioare designated Class Il directors, to hofiitefuntil our 2010 annual general
meeting of shareholders, Neil I. Jowell, Cecil Jbwavid M. Nurek and Hendrik R. van der Merwe designated Class Il directors, to hold
office until our 2011 annual general meeting ofrshalders and James A. Owens, Isam K. Kabbani améd E. McQueen are designated
Class | directors, to hold office until our 2012hanl general meeting of shareholders. Thereaftectdrs in each class will be elected for
three-year terms. Directors may be re-elected vthein term of office expires.
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Trencor, through the Halco Trust and Halco, holesdficiary interest in approximately 62.1% of outstanding share capital. See
Item 4, “Information on the Company— Organizational Struetufor an explanation of the relationship betweerand Trencor. As indicated
below, six of our directors are also directors ofricor.

Executive Officers and Directors Age  Position

Neil 1. Jowell(1)(2)(3)(4; 76 Chairman

Dudley R. Cottingham(1)(2)(: 58 Director

James E. Hoelter(1)(2)(3)( 7C Director

Cecil Jowell(4) 74 Director

Isam K. Kabban 75 Director

John A. Maccaron 65 Director, President and Chief Executive Offi
James E. McQueen(1)( 65 Director

David M. Nurek(2)(3)(4 6C Director

James A. Owen 7C Director

Hyman Shwiel(1)(2)(3 65 Director

Hendrik R. van der Merwe(« 62 Director

Philip K. Brewer 52 Executive Vice Presidel

Robert D. Pederse 5C Executive Vice Presidel

Ernest J. Furtado 54 First Vice President, Senior Vice President,

Chief Financial Officer & Secretal

(1) Member of the audit committee. Messrs. Cottinghaih 8hwiel are voting members and Messrs. Hoeltell, dwell and McQueen a
nor-voting members

(2) Member of the compensation committ
(3) Member of the nominating and governance commi
(4) Director of Trencor, the indirect beneficiary ofrajority of our share interes

Certain biographical information about each of éhieslividuals is set forth below.

Directors

Neil I. Jowell has served as our director and chairman since Deeei®93. Mr. N. Jowell also serves on the boardirefctors of
Trencor. He has been a director of Trencor sin&$;18nd was appointed chairman in 1973. He isaldioector of Mobile Industries, and has
served on its board of directors since 1969. MrJdwell has over 50 years experience in the tratetan industry. He holds a M.B.A. from
Columbia University and Bachelor of Commerce andR. degrees from the University of Cape Town. Meil I. Jowell and Mr. Cecil Jowe
are brothers.

Dudley R. Cottinghanhas been a member of our board of directors andqugly served as assistant secretary or secrsitacg
December 1993. He has also served in the paseaglpnt of certain of our subsidiaries. Mr. Cottiag has over 30 years of experience in
public accounting for a variety of internationabdncal clients. He is a director and the audit oattee chairman of Bermuda Press (Holdings)
Ltd., a newspaper publishing and commercial priniompany listed on the Bermuda Stock Exchangésacidairman of the listing committee
of the Bermuda Stock Exchange. He has been a pavitreArthur Morris and Company, a provider of #uhd accounting services for
international clients, since 1982, and has sergeda president and director of Continental Mamaget Ltd., a Bermuda company providing
corporate representation, administration and manageservices, since 1982 and Continental Trusp&@ation Ltd., a Bermuda company that
provides corporate and individual trust administraservices, since 1994. He is a partner in GFawotrnton and Morris Cottingham & Co. and
a director of Caribbean Management Limited locate@rand Cayman, Cayman Islands and is a diredtbtooris, Cottingham & Co. Ltd. and
their other group companies in Turks & Caicos ldkrMr. Cottingham is a chartered accountant.
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James E. Hoeltehas been a member of our board of directors simmemDber 1993 and was our president and chief exeafficer
from that time until his retirement in December 89Mr. Hoelter is a non-executive member of therbbad directors of Trencor and a member
of Trencor’s audit committee. He is the presiddrfreightmasters Associates, Inc., a company thatiges consulting services for the
international freight carrying industry. Mr. Hoelteeceived a Bachelor of Business Administratiogrde from the University of Wisconsin a
a M.B.A. from the Harvard Business School.

Cecil Jowellhas been a member of our board of directors sireeivi2003. Mr. C. Jowell is also a director andirchan of Mobile
Industries, a public company quoted on the JSE QMdowell has been a director of Mobile Industsexe 1969 and was appointed chairman
in 1973. Mobile Industries holds an approximated9slinterest in Trencor. Mr. C. Jowell is a non-axee director of Trencor and was an
executive of Trencor for over 40 years. He has ségwed as a director and chairman of WACO Intéonat Ltd., an international industrial
group previously listed on the JSE. Mr. C. Jowelds a Bachelor of Commerce and L.L.B. degrees fitmriUniversity of Cape Town and is a
graduate of the Institute of Transport.

Isam K. Kabbanihas been a member of our Board of Directors siremgeber 1993. Mr. Kabbani is the Chairman and jpatc
stockholder of the IKK Group, Jeddah, Saudi Arabisjanufacturing, trading and construction groupvadoth in Saudi Arabia and
internationally. In 1959, Mr. Kabbani joined theusaArabian Ministry of Foreign Affairs, and in 186noved to Ministry of Petroleum for a
period of ten years. During this time, he was sdedrto the Organization of Petroleum Exporting Goes (“OPEC”). After a period as Chief
Economist of OPEC, in 1967 he became the Saudiidmabember of OPEC’s Board of Governors. In 19&0lelit the Ministry of Petroleum
to establish his own business starting with Natidfarketing, a small trading company in specialibedlding materials. The IKK Group has
been for the past decade consistently among tgedaB5 Saudi Companies. Mr. Kabbani holds a B@gnfSwarthmore College and a M.A. in
Economics and International Relations from Coluntigversity.

John A. Maccaronehas served as our president and chief executiieeoBince January 1999, and has been a member dbard of
directors since December 1993. Mr. Maccarone igmber of the board of directors of the Instituténd&rnational Container Lessors, a trade
association for the container and chassis leasitgsiry, and served as its chairman from Januadg 20 December 2006. Mr. Maccarone co-
founded Intermodal Equipment Associates, a marmgainer leasing company based in San Franciscoheld a variety of executive positic
with the company from 1979 until 1987, when he guirthe Textainer Group as president and chief gixecafficer of Textainer Equipment
Management Limited, now a subsidiary of our compdmgm 1977 through 1978, Mr. Maccarone was direatonarketing based in Hong
Kong for Trans Ocean Leasing Corporation, a Sandiao-based company. From 1969 to 1976, Mr. Macmawas a marketing
representative for IBM Corporation in Chicago,ntiis. From 1966 to 1968, he served as a Lieuténahe U.S. Army Corps of Engineers in
Thailand and Virginia. Mr. Maccarone holds a BrsEngineering Management from Boston University aid.B.A. from Loyola University
of Chicago.

James E. McQueemhas been a member of our board of directors sinmeivi2003. Mr. McQueen joined Trencor in June 1876 has
served as financial director of Trencor since ApgiB4. Mr. McQueen is also a director of a numbéfrencor’s subsidiaries. Prior to joining
Trencor, Mr. McQueen was an accountant in publéciice. Mr. McQueen received a Bachelor of Commdeggee and a Certificate in the
Theory of Accounting from the University of Capewimand is a Chartered Accountant (South Africa).

David M. Nurekhas been a member of our board of directors siepgegber 2007. Mr. Nurek was appointed as an altemtirector of
Trencor in November 1992 and as a non-executivelmewf its board of directors in July 1995 andhaicman of Trencor’'s remuneration and
nomination committees and a member of its auditrodtee. Mr. Nurek is an executive of Investec Bakited, a subsidiary of Investec
Limited, which is listed on the JSE. Investec Limdithas entered into a dual listed company struetittelnvestec plc, which is quoted on the
London Stock Exchange (collectively, the “Inves@&oup”). He is the regional chairman of Investemited’s various businesses in the
Western Cape, South Africa, and is also the IneeG®up’s
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worldwide head of legal risk. Prior to joining Irstec Limited in June 2000, Mr. Nurek served asrohan of the South African legal firm
Sonnenberg Hoffman & Galombik, which has since gearits name to Edward Nathan Sonnenbergs IncNMhek serves as a non-executive
on the boards of directors of various listed anlisted companies in South Africa and holds a DipddmLaw and a Graduate Diploma in
Company Law from the University of Cape Town, andthpleted a Program of Instruction for Lawyers atwded Law School and a Leaders
in Professional Services Firms program at Harvaudifess School.

James A. C. Owenbkas served as a member of our board of directocg $ay 1998. Mr. Owens has served as an insutzo&er and
director of Foreign Business Indemnity Ltd. sin@88. He has also served as a senior consultamt@mational business for the Heath
Lambert Group (Lloyd’s Brokers) since November 2008. Owens has been associated with us (or ouwlgmesssor companies and affiliates)
since 1980, and for a time represented one of mdgeressor companies as a director of the Instfutgernational Container Lessors. He has
for many years been, and continues to be, actinelylved in insurance brokerage companies and wajisurance companies. He is a member
of a number of boards of directors of non-U.S. cames, including Ferrosure (Isle of Man) InsuraBoenpany Limited, a captive insurance
subsidiary of a large international public compawy. Owens holds a Bachelor of Commerce degree th@niversity of South Africa.

Hyman Shwielhas been a member of our board of directors sieptegiber 2007. Mr. Shwiel was a partner in Erndtating LLP for 2¢
years. He served during that period in varioussidlecluding Area Managing Partner and as Nati@iadctor of Enterprise and Professiol
Risk. Upon his retirement in 2005, he became audtargt to Ernst & Young until 2007. Mr. Shwiel held C.T.A. and a M.B.A. from the
University of Cape Town and is a Chartered Acconin{8outh Africa) and a CPA.

Hendrik Roux van der Merwéaas been a member of our board of directors sineeiv2003. He is managing director of Trencor and a
director of TrenStar, Inc. Mr. van der Merwe joinB@ncor in 1997 and began serving as a directdreficor in 1998. From 1991 to 1998,
Mr. van der Merwe served as deputy chairman for Maternational Ltd., an international industriabgp listed on the JSE with subsidiaries
listed on the Sydney and London Stock ExchangesnRr984 to 1991, he held various senior executbgitions in the banking sector in Sol
Africa, lastly as chief executive officer of Senkathe corporate/merchant banking arm of Bankorpu@ritd. Prior to entering the business
world, Mr. van der Merwe practiced as an attornelaa in Johannesburg, South Africa. Mr. van demMegholds Bachelor of Arts and L.L.B
degrees in Law from the University of StellenboBt®outh Africa, and a Master of Law in Tax Lawrfrahe University of the Witwatersrand
in South Africa.

Executive Officer
For certain biographical information about Johrviaccarone, see “Directors” above.

Philip K. Brewerhas served as our executive vice president simugada 2006. He is responsible for managing ourtabgiructure and
identifying new sources of finance for our compaay well as overseeing the management and coardirthe activities of our risk
management and resale divisions. Mr. Brewer wamsgite president of our asset management graup 1999 to 2005 and senior vice
president of our capital markets group from 1996368. Prior to joining our company in 1996, MreBer worked at Bankers Trust starting in
1990 as a vice president and ending as a managewal and president of its Indonesian subsidiBrgm 1989 to 1990, he was vice president
in corporate finance at Jardine Fleming. From 11@8¥7989, he was capital markets advisor to theddn8tates Agency for International
Development in Indonesia. From 1984 to 1987, heaveassociate with Drexel Burnham Lambert, an itmest banking firm. Mr. Brewer
holds a B.A. in Economics and Political Sciencerfréolgate University and a M.B.A. in Finance froral@nbia University.

Robert D. Pedersehas served as our executive vice president redperfsr worldwide sales and marketing related dii¢is and
operations since January 2006. Mr. Pedersen waar séce president of our
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leasing group from 1999 to 2005. From 1991 to 1989 Pedersen held several positions within our gany, and from 1978 through 1991, he
worked in various capacities for Klinge Cool, a miacturer of refrigerated container cooling unKRA, a container lessor, and Maersk L

a container shipping line. Mr. Pedersen is a gradobthe A.P. Moller Shipping and Transportationdgtam and the Merkonom Business
School in Copenhagen, where he majored in Compaggrixzation.

Ernest J. Furtadohas served as our first vice president, senior piegsident, chief financial officer and secretarassistant secretary
since 1999. Prior to joining our company in 199%, Furtado was controller for Itel Instant Spacepatainer leasing company based in San
Francisco, California, and manager of accountimgt& Containers International Corporation, a emr leasing company based in San
Francisco, California. Mr. Furtado is a Certifiegldic Accountant and holds a B.S. in Business Adstriation from the University of
California at Berkeley and a M.B.A. in Informati®ystems from Golden Gate University.

Board of Directors

Our board of directors currently consists of elem@mmbers. Our bye-laws provide that our board ifadors shall consist of five to
twelve directors, as the board of directors maxgiheine from time to time.

B. Compensation

The aggregate direct compensation we paid to cecwgive officers as a group (four persons) forytéar ended December 31, 2009 was
approximately $3.2 million, which included approxitaly $1.4 million in bonuses and approximately $8finds set aside or accrued to
provide for health and life insurance, retirementsimilar benefits. On November 18, 2009, our exige officers as a group were also granted
90,965 share options, with an exercise price of ®L&nd an expiration date of November 17, 2018,%1965 restricted share units through
our 2007 Share Incentive Plan. This amount doeschtde expenses we incurred for other paymentdding dues for professional and
business associations, business travel and otpensgs. We did not pay our officers who also sasvéirectors any separate compensation for
their directorship during 2009, other than reimleanents for travel expenses.

All of our full-time employees, including employees of our dirext endirect subsidiaries and dedicated agents anéxecutive officers
were eligible to participate in our 2009 Short Tdrmoentive Plan. Under that plan, all eligible eoy#es received an incentive award based on
their respective job classification and our retomassets and earnings per share. In 2009, eaxlr ekecutive officers received 200% of his
target incentive award.

The aggregate direct compensation we paid to oactirs who are not officers for their servicesliasctors as a group for the year en
December 31, 2009 was approximately $543. Sometdin®were also reimbursed for expenses incurredder to attend board or committee
meetings.

2007 Share Incentive Plan

Our board of directors adopted the 2007 Share thaeRlan on August 9, 2007, and our shareholdgpscwved the 2007 Share Incentive
Plan on September 4, 2007. The maximum numberrofraan shares of Textainer Group Holdings Limited thay be granted pursuant to the
2007 Share Incentive Plan is 3,808,371 sharesgsepting 8% of the number of common shares issogadatstanding 45 days following our
initial public offering on October 9, 2007, subjéatadjustments for share splits, share dividemdgteer similar changes in our common shares
or our capital structure. The shares to be issuesunt to awards under the 2007 Share Incentave fby be authorized, but unissued, or
reacquired common shares.

The 2007 Share Incentive Plan provides for thetgshehare options, restricted shares, restridwdesunits, share appreciation rights and
dividend equivalent rights, collectively referredas “awards.” Share options
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granted under the 2007 Share Incentive Plan mayjther incentive share options under the provismfrSection 422 of the Code, or non-
qualified share options. We may grant incentiverstogtions only to our employees or employees gfgarent or subsidiary of Textainer
Group Holdings Limited. Awards other than incentsigare options may be granted to our employees;tdits and consultants or the
employees, directors and consultants of any pamestibsidiary of Textainer Group Holdings Limited.

Our board of directors or a committee designatedunboard of directors, referred to as the “pldmaistrator,”will administer the 200
Share Incentive Plan, including selecting the awadipients, determining the number of shares tsuigect to each award, determining the
exercise or purchase price of each award and detieigrthe vesting and exercise periods of each dwiawvards under the plan may vest upon
the passage of time or upon the attainment of icepeerformance criteria. The performance critegtablished by the plan administrator may
based on any one of, or combination of, the foltayvi(i) increase in share price, (ii) earnings geare, (iii) total shareholder return,

(iv) operating margin, (v) gross margin, (vi) retion equity, (vii) return on assets, (viii) retlon investment, (ix) operating income, (x) net
operating income, (xi) pre-tax profit, (xii) cadbw, (xiii) revenue, (xiv) expenses, (xv) earnirgefore interest, taxes and depreciation,
(xvi) economic value added and (xvii) market share.

The exercise price of all share options granteceutite 2007 Share Incentive Plan will be at legséto 100% of the fair market value
of our common shares on the date of grant. If, M@nencentive share options are granted to an @yepl who owns shares possessing more
than 10% of the voting power of all classes of cammon shares or the shares of any parent or sahsithe exercise price of any incentive
share option granted must equal at least 110%edfiaih market value on the grant date and the maxirterm of these incentive share options
must not exceed five years. The maximum term ofthlér awards under the 2007 Share Incentive Pilhbevten years. The base appreciation
amount of any share appreciation right and theots@price or purchase price, if any, of any awamtended to be performance-based
compensation (within the meaning of Section 162{frthe Code) will be at least equal to 100% offdiemarket value of our common shares
on the date of grant. The plan administrator wélledmine the term and exercise or purchase prie@ybther awards granted under the 2007
Share Incentive Plan.

Under the 2007 Share Incentive Plan, incentiveeshptions may not be sold, pledged, assigned, hgpated, transferred or disposed of
in any manner other than by will or by the lawslescent or distribution and may be exercised dufirdifetime of the participant only by the
participant. Other awards shall be transferablavitlyor by the laws of descent or distribution alocthe extent provided in the award
agreement. The 2007 Share Incentive Plan pernatdekignation of beneficiaries by holders of awardsuding incentive share options.

In the event a participant in the 2007 Share IrigerRlan terminates employment or is terminatedi$yor by our parent or subsidiary)
without cause, any options which have become esate prior to the time of termination will remarercisable for three months from the
date of termination (unless a shorter or longeiogenf time is determined by the plan administratbr the event a participant in the 2007
Share Incentive Plan is terminated by us (or bypauent or subsidiary) for cause, any options whighe become exercisable prior to the time
of termination will immediately terminate. If tern@tion was caused by death or disability, any ostiwhich have become exercisable prior to
the time of termination, will remain exercisable faelve months from the date of termination (uslasshorter or longer period of time is
determined by the plan administrator). Unless dividual award agreement otherwise provides, ating of all other awards will generally
terminate upon the date of termination.

Following the date that the exemption from appl@mabf Section 162(m) of the Code ceases to appé/maximum number of common
shares with respect to which options and shareeggiion rights may be granted to a participargrig calendar year will be two million
common shares. In connection with a participantimmencement of service with us, a participant magtanted options and share
appreciation rights for up to an additional twolimil common shares that will not count againstftregoing limitation. In addition and also
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following the date that the exemption from appiigatof Section 162(m) of the Code ceases to apphawards of restricted shares and
restricted share units that are intended to befépmance-based compensation” (within the meanin§eaftion 162(m)), the maximum number
of common shares with respect to which such awa@g be granted to a participant in any calendar yéabe two million common shares.

Subject to any required action by our shareholdbeesnumber of common shares covered by outstaradiagds, the number of common
shares that have been authorized for issuance tiel@007 Share Incentive Plan, the exercise arhase price of each outstanding award, the
maximum number of common shares that may be granuiei@ct to awards to a participant in any caleyear, and the like, shall be
proportionally adjusted by the plan administratottie event of any increase or decrease in the aunfissued common shares resulting from
certain changes in our capital structure as desgrito the 2007 Share Incentive Plan.

In the event of a corporate transaction or a chamgentrol of Textainer Group Holdings Limited| altstanding awards under the 2007
Share Incentive Plan will terminate unless the aeqassumes or replaces such awards. In additidreacept as otherwise provided in an
individual award agreement, assumed or replaceddsweill automatically become fully vested if a fieipant is terminated by the acquirer
without cause within twelve months after a corpetaansaction. In the event of a corporate traimagthere the acquirer does not assume or
replace awards granted under the 2007 Share Inedplan, all of these awards become fully vestedeéatiately prior to the consummation of
the corporate transaction. In the event of a chamgentrol and except as otherwise provided imndividual award agreement, outstanding
awards will automatically become fully vested participant is terminated by the acquirer withcatige within twelve months after such
change in control.

Under the 2007 Share Incentive Plan, a “corporatesaction” is generally defined as:

» acquisition of 50% or more of the common sharearbyindividual or entity including by tender offt

» areverse merger or amalgamation in which 40% aernbthe common shares by an individual or engitgcquired
» asale, transfer or other disposition of all orstahtially all of the assets of Textainer Groupditogs Limited;

* amerger, amalgamation or consolidation in whicktdi@er Group Holdings Limited is not the surviviagtity; or

» acomplete liquidation or dissolutic

Under the 2007 Share Incentive Plan, a “changertrol” is generally defined as:

» acquisition of 50% or more of the common sharearyindividual or entity which a majority of our éa of directors (who have
served on the board for at least 12 months) deeamtmmend that our shareholders accey.

» achange in the composition of the board of dinecés a result of contested elections over a p&fid®@ months or les:

Unless terminated sooner, the 2007 Share InceRtare will automatically terminate in 2017. The lbaf directors will have authority
amend or terminate the 2007 Share Incentive Plarth& extent necessary to comply with applicabtigions of federal securities laws, state
corporate and securities laws, the Code, the nflasy applicable stock exchange or national masistem, and the rules of any non-U.S.
jurisdiction applicable to awards granted to restdeherein, we will obtain shareholder approvahiny such amendment to the 2007 Sl
Incentive Plan in such a manner and to such a deageequired.
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2008 Bonus Plan

On September 21, 2007, our board of directors agorthe Textainer Group Holdings Limited 2008 BoRlen (the “Bonus Plan”). The
Bonus Plan provides for incentive payments to oopleyees and those of our affiliates, including dedicated agents and key executives who
may be affected by Section 162(m) of the Interraléhue Code of 1986, as amended (“Cod&though the Bonus Plan permits the award
be paid in shares, we expect that the awards witldsh-based. The Bonus Plan is designed to pronddative awards based on the
achievement of goals relating to our performanagthe performance of our individual business urits] to qualify certain components of
compensation paid to certain of our key executfeeshe tax deductibility exception under Code 8sttii62(m) while maintaining a degree of
flexibility in the amount of incentive compensatipaid to such individuals. Under the Bonus Plamfggenance goals may relate to one or nr
of the following measures, for the company as algjtenline of business, service or product: incedasshare price, earnings per share, total
shareholder return, operating margin, gross margtayn on equity, return on assets, return onstiaent, operating income, net operating
income, pre-tax income, cash flow, revenue, experesrnings before interest, taxes and deprecjatonomic value added, market share,
corporate overhead costs, liquidity managementinbetest income, net interest income margin, retur capital invested, shareholdezguity,
income before income tax expense, residual earrifigsreduction for certain compensation expensetsincome, profitability of an
identifiable business unit or product, or perforiceanelative to a peer group of companies on arfi@foregoing measures. The Bonus Plan
replaced our 2007 Short Term Incentive Plan forfigeal year beginning in 2008.

Code Section 162(m) generally disallows a Fedame tax deduction to any publicly held corporafior non-performance based
compensation paid in excess of $1,000,000 in axable year to the chief executive officer or anytef four other most highly compensated
executive officers employed on the last day oftth@ble year. We intend to structure awards urfteBobnus Plan so that compensation
resulting from awards would be qualified “perforraarbased compensation” eligible for continued dedility. The Bonus Plan will be
administered by a committee to be appointed byboard of directors, which will select the employads will be eligible to receive awards,
the target pay-out level and the performance targédte maximum performance award payable to aryitheal for any performance period is
$2,000,000. Each performance period will be a peoiothree years or less, as determined by the dtieenThe committee may establish
programs under the Bonus Plan permitting seledigyzeints to defer receipt of awards.

Employment and Consulting Agreements with Executivéfficers and Directors

We have entered into employment agreements withf allir executive officers. Each of these employnagmeements contains provisi
requiring us to make certain severance paymerdase the executive officer is terminated withowtsea The agreements terminate upon
termination of employment. Employment is at-wilt fsach of our executive officers and they may lbmiteated at any time for any reason.

We have entered into a management agreement witto Haur majority shareholder, for provision of ragement services in connection
with certain directors acting as representativeldalto. In addition, in the past we have enteréd aonsulting arrangements with Mr. Hoelter,
one of our directors. Other than as disclosed abaowmee of our directors has service contracts wstlor any of our subsidiaries providing for
benefits upon termination of employment.

Indemnification Agreements

We have entered into separate indemnification agee¢s with our directors and senior managemeniv®guch directors and officers,
well as their immediate family members, additiooahtractual assurances regarding the scope of imfieation set forth in our bye-laws, and
to provide additional procedural protections whichy, in some cases, be broader than the spedifiérinification provisions contained in our
bye-laws. The indemnification agreements may regud, among other things, to indemnify such dimscémd officers, as
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well as their immediate family members, againdiiliies that may arise by reason of their statusesvice as directors or officers and to
advance expenses as a result of any proceedingsagia@m as to which they could be indemnified.

C. Board Practices

Our corporate governance practices are in comgiarith, and are not prohibited by, the laws of Bedia Therefore, we are exempt
from many of the New York Stock Exchange’s (“NYSEYrporate governance practices, other than tlabkstiment of a formal audit
committee satisfying the requirements of Rule 10dn8er the Exchange Act and notification of non-pbamce with NY SE listing
requirements. The practices that we follow in li#uhe NYSE's corporate governance rules are desdrbelow.

We do not, and are not required under Bermudadamaintain a board of directors with a majorityiredependent director
Currently, a majority of our directors are not ipdadent, as that term is defined by the NY

We are not required by Bermuda law to hold regmaetings of the board of directors at which onlyeipendent directors are
present

Under Bermuda law, compensation of executive offic®es need to be determined by an independemhittea. We have
established a compensation committee that reviesapproves the compensation and benefits forxeowtive officers and other
key executives, makes recommendations to the regetding compensation matters and is responsibla¥arding compensation
our executive officers and other employees undesbare compensation plans. The committee alsthieadiscretion to interpret and
amend the terms of, and take all other actionsssaecg to administer, the 2007 Share Incentive Flamever, our compensation
committee is not comprised solely of independergadors. The members of our compensation comnuttedlessrs. Cottingham,
Hoelter, Neil Jowell, Nurek and Shwiel. Messrs.INlewell, Hoelter and Nurek are directors of Trem

In accordance with NYSE rules, we have formed atitaommittee responsible for advising the boaghrding the selection of
independent auditors and evaluating our internatrots. Our audit committee need not have three beemand the members need
not comply with the NYSE's standards of independsfoc domestic issuers. Our audit committee hasiilembers, Messrs. Shwiel,
Cottingham, Neil Jowell, McQueen and Hoelter. MesShwiel and Cottingham are voting members ottimamittee and are
independent as that term is defined in Rule 10Ax@aun the Exchange Act. The other three membersegresentatives of Trencor
and have no voting right

We have established a nominating and governancendber, although this committee is not comprisdélgwf independent
directors, as would be required of a domestic issDar board of directors has adopted a nominatimjgovernance committee
charter.

Under Bermuda law, we are not required to obtaaredfiolder consent prior to issuing securities apédg share compensati

plans. However, we sought and received the appialr shareholders for our 2007 Share Incentlaa Bn September 4, 2007."
are also required under Bermuda law to obtain timsent of the Bermuda Monetary Authority for theusnce of securities in certain
circumstances

Under Bermuda law, we are not required to adogt@@te governance guidelines or a code of busitmsduct. However, we ha
adopted both corporate governance guidelines aoda of business condu

D. Employees

As of December 31, 2009, we employed 155 peopleb&eve that our relations with our employeesgred, and we are not a party to
any collective bargaining agreements.
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E. Share Ownership

See Item 7, Major Shareholders and Related Party Transactibfer information regarding director and senior rmgement ownership
of our common shares.

ITEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS
A. Major Shareholders
The following table presents information regardihg beneficial ownership of our common shares adath 8, 2010:
» each person or entity that we know beneficially swimore than 5% of our issued and outstanding st
» each director, director nominee and executive effiand
« all of our directors, director nominees and exaeutfficers as a grou,
Beneficial ownership is determined in accordandh wie rules of the SEC and generally includessdrayes over which a person
exercises sole or shared voting or investment poWer percentage of beneficial ownership of our wmm shares owned is based on
47,976,219 common shares issued and outstandivpoch 8, 2010. We do not believe that we are diyemtindirectly owned or controlled |

any foreign government. The voting rights of oumeoon shares held by major shareholders are the aaithe voting rights of shares held by
all other shareholders. We are unaware of any germent that might result in a change of control.

Number of Common Shares
Beneficially Owned

Holders Shares(1) %(2)

5% or More Shareholder

Halco Holdings Inc.(3 29,778,80 62.1%
Trencor Limited(3] 29,778,80 62.1%
Executive Officers and Director

Dudley R. Cottinghan 3,00( *
James E. Hoelter(« 31,663,94 66.(%
Cecil Jowell(5) 30,375,75 63.2%
Neil 1. Jowell(6) 30,420,73 63.4%
Isam K. Kabbani(7 1,661,341 3.5%
John A. Maccarone(¢ 2,800,241 5.8%
James E. McQueen( 29,778,80 62.1%
David M. Nurek(10’ 29,778,80 62.1%
Hendrik R. van der Merwe(1: 29,778,80 62.1%
James A. C. Ower — *
Hyman Shwie — *
Ernest J. Furtado(1: 373,52! *
Philip K. Brewer(13! 444,73t 0.9%
Robert D. Pederson(l1 402,34 0.8%
Current directors and executive officers (14 pes3@s a grou 38,456,90 80.4%

*  Lessthan 19
(1) Beneficial ownership by a person assumes the eseeafiall share options, warrants and rights hglduzh persor

(2) Percentage ownership is based on 47,976,219 shatstanding as of March 8, 201
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3)

(4)

(5)

(6)

(7)
(8)

(9)

Includes 29,778,802 shares held by Halco Holdings (‘Halcc”). Halco is wholly owned by Halco Trust, a discretipnaust with a
independent trustee. Trencor and certain of Tréscsubsidiaries are the sole discretionary bereafies of Halco Trust. The protectors of
the trust are Mr. Neil Jowell, the chairman of bothr board of directors and the board of directdr§rencor, Mr. Cecil Jowell,

Mr. McQueen and Mr. Nurek, all members of our boafrdirectors and the board of directors of Treramod Mr. Edwin Oblowitz, a
member of the board of directors of Trenc

Includes 29,778,802 shares held by Halco, 101,B44es held by the James E. Hoelter & Virginia Seltés Trust, 986,156 shares held
by the JEH-VSH Limited Partnership #1, and 797 ,3H&res held by the JEH-VSH Limited Partnership#i& general partners of each
of the partnerships are James and Virginia Hodller Hoelter is one of our directors and a membig¢he board of directors of Trencor.
Mr. Hoelter disclaims beneficial ownership, excepthe extent of his pecuniary interest thereiany, of the shares held by Hali

Includes 29,778,802 shares held by Halco and 586;8&res held by EA Finance, a company owned hysaih which members of

Mr. Cecil Jowell's family are discretionary benédides. Mr. Cecil Jowell is one of our directorglieector of Halco, a protector of the
Halco Trust and a member of the board of direadbrBrencor. In addition, Mr. Cecil Jowell has arsfgcant ownership interest in
Trencor both directly and indirectly, including irectly through interests in Mobile Industries, wihiowns approximately 46% of
Trencor. Mr. Cecil Jowell is also the chairman afiile Industries. Mr. Cecil Jowell disclaims begé&fl ownership, except to the extent
of his pecuniary interest therein, if any, of theues held by EA Finance and Hal

Includes 29,778,802 shares held by Halco and 586;B8res held by EA Finance, a company owned hysainh which members «

Mr. Neil Jowell's family are discretionary beneficies. Mr. Neil Jowell is one of our directors, ratector of the Halco Trust and a
member of the board of directors of Trencor. Initidid, Mr. Neil Jowell has a significant ownershigerest in Trencor both directly and
indirectly, including indirectly through interests Mobile Industries, which owned approximately 46%Trencor as of December 31,
2009. Mr. Neil Jowell is also a director of Moblldustries. Mr. Neil Jowell disclaims beneficial m@rship, except to the extent of his
pecuniary interest therein, if any, of the shargd by EA Finance and Halc

All shares are held by IKK Foundation, an affiliateMr. Kabbani.

Includes 2,059,416 shares held by the Maccaronely-&artnership L.P., 87,430 shares held by theddemne Revocable Trust, 1,100
shares held by the Maccarone Charitable Trust0lsb@res held by the John Maccarone IRA Rollovdr350 shares held by the Bryan
Maccarone UTMA. Also includes 183,232 restrictedrshunits and 261,760 share options granted onb@c® 2007, 27,625 restricted
share units and 32,500 share options granted oerNber 19, 2008 and 31,215 share restricted shace313215 share options grantec
November 18, 2009 under the 2007 Share Incentize @he“2007 Plan”). Share options were awarded at ancés@price equal to the
fair market value of our common shares on the gilaté of $16.50, $7.10 and $16.97 per share onb®c&® 2007, November 19, 2008
and November 18, 2009, respectively. Options awhoteOctober 9, 2007, November 19, 2008 and Novet®e2009 expire on
October 8, 2017, November 18, 2018 and Novembe2Q19, respectively

All shares are held by Halco. Mr. McQueen is onewfdirectors, a director of Halco, a protectotha Halco Trust and a member of the
board of directors of Trencor. Mr. McQueen disclaibeneficial ownership, except to the extent ofplgisuniary interest therein, if any,
the shares held by Halc

(10) All shares are held by Halco. Mr. Nurek is one of directors, a protector of the Halco Trust amdeanber of the board of directors

Trencor. Mr. Nurek disclaims beneficial ownerstageept to the extent of his pecuniary interestetimeiif any, of the shares held by
Halco.

(11) All shares are held by Halco. Mr. van der Merwerig of our directors and a member of the boardrettbrs of Trencor. Mr. van der

Merwe disclaims beneficial ownership, except togktent of his pecuniary interest therein, if aofythe shares held by Halc
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(12) Includes 191,750 shares held by Ernest James Buatadi Barbara Ann Pelletreau, Trustees of the 8c-Pelletreau 2003 Revocat
Living Trust UDT dated November 28, 2003, 200 shdreld by Ernest James Furtado as custodian fadDavtado UGMA, and 100
shares held by Ernest James Furtado as custodisdfidbelle Pelletreau UGMA. Includes 49,000 reg#itshare units and 70,000 share
options granted on October 9, 2007, 14,875 resttishare units and 17,500 share options grantétbeember 19, 2008 and 15,050
restricted share units and 15,050 share optiongeptaon November 18, 2009 under the 2007 Plan.eSi@ions were awarded at
exercise prices equal to the fair market valuewfammmon shares on the grant dates of $16.500%nd $16.97 per share on Octobe
2007, November 19, 2008 and November 18, 2009¢entisly. Options awarded on October 9, 2007, Ndwemi 9, 2008 and
November 18, 2009 expire on October 8, 2017, NowsriB, 2018 and November 17, 2019, respecti

(13) Includes 73,500 restricted share units and 52,5@6esoptions granted on October 9, 2007, 22,10Qfigkesl share units and 19,500 share
options granted on November 19, 2008 and 22,35fiatesl share units and 22,350 share options gilasieNovember 18, 2009 under
the 2007 Plan. Share options were awarded at eegpcices equal to the fair market value of ourmamm shares on the grant date of
$16.50, $7.10 and $16.97 per share on October(d, 20vember 19, 2008 and November 18, 2009, réispsc Options awarded on
October 9, 2007, November 19, 2008 and Novembe2d@) expire on October 8, 2017, November 18, 20BNovember 17, 2019,
respectively

(14) Includes 73,500 restricted share units and 52,58€esoptions granted on October 9, 2007, 22,1G€icesl share units and 19,500 sh
options granted on November 19, 2008 and 22,35fiatesl share units and 22,350 share options gilasieNovember 18, 2009 under
the 2007 Plan. Share options were awarded at eegpcices equal to the fair market value of ourmamm shares on the grant date of
$16.50, $7.10 and $16.97 per share on October®, 20vember 19, 2008 and November 18, 2009, réispc Options awarded on
October 9, 2007, November 19, 2008 and Novembe2d®) expire on October 8, 2017, November 18, 20BNovember 17, 2019,
respectively

B. Related Party Transactions

We do not have a corporate policy regarding relagatly transactions, nor are there any provisiorsur memorandum of association or
bye-laws regarding related party transactions,rdtien the provision, as permitted by Bermuda lénat we, or one of our subsidiaries, may
enter into a contract in which our directors oia#fs are directly or indirectly interested if tihieector or officer discloses his interest to our
board of directors at the first opportunity at aetiveg of directors or in writing.

Loans to Executive Officers

As permitted by Bermuda law, in the past, we hattereled loans to our employees in connection vigir tacquisition of our common
shares in accordance with our various employees’eskchemes. As of December 31, 2008 and Decenib2039, no amounts were
outstanding on such loans to employees. Since datud007, the largest amount previously outstagdinder any loan to an executive officer
was $336,573. Since January 1, 2007, we providauslof $56,000 to each of Mr. Brewer and Mr. Fuwtad March 13, 2007 in connection
with this program. Since January 1, 2007, Mr. Brelgd owed us up to $336,573 (on March 14, 2007) Bvewer paid off his entire
remaining loan balance on July 16, 2007. As of dant, 2007, we had no outstanding loans with Mrt&lo and on March 23, 2007, he paid
off the entire balance of the loan that we extendddm on March 13, 2007. Currently, there ardaams outstanding to our directors or
executive officers, and we will not extend loan®tw directors or executive officers in the futurecompliance with the requirements of
Section 402 of the Sarban@sdey Act of 2002 and Section 13(k) of the SecastExchange Act of 1934, as amended. The inteasbn thes
loans to executive officers had been calculatedialiywon or about March 1 of each year at a ratektp 0.5% per annum above our effective
interest rate before tax.
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Indemnification of Officers and Directors

We have entered into indemnification agreementk wéich of our directors and executive officersite guch directors and officers, as
well as their immediate family members, additiooahtractual assurances regarding the scope of imfieation set forth in our bye-laws, and
to provide additional procedural protections whichy, in some cases, be broader than the spediférinification provisions contained in our
bye-laws. The indemnification agreements may requd, among other things, to indemnify such dinscémd officers, as well as their
immediate family members, against liabilities thety arise by reason of their status or servicdrastdrs or officers and to advance expenses
as a result of any proceeding against them as tchvthey could be indemnified.

Agreements with IKK Group

Textainer Equipment Management Limited has entereda management agreement with IKK Foundatiolated to Textainer
Equipment Management Limited’s management of caetaiowned by IKK Foundation. Director Isam Kabhiarthe beneficial owner of IKK
Foundation. In 2009, 2008 and 2007, we managecdajppately 9,800 TEU (for which we received approately $146 in management fees),
9,800 TEU (for which we received approximately $188anagement fees) and 10,200 TEU (for whicheeeived approximately $229 in
management fees), respectively, for IKK Foundation.

Relationships and Agreements with Entities Relatetb Trencor Limited

Halco is wholly owned by Halco Trust, a discretipniust with an independent trustee. Trencor arthin of Trencor’s subsidiaries are
the sole discretionary beneficiaries of Halco Trii$te protectors of the trust are Neil I. JowekcC Jowell, David Nurek and James McQue
all of whom are members of our board of directord the board of directors of Trencor. In additiotme of our directors, Cecil Jowell and
James McQueen, are also members of the boardemftdis of Halco. Prior to our initial public offag, we paid approximately $72,000 for the
year ended December 31, 2007, to Halco as a mamragédee for the services of the directors who epesentatives of Halc

We have entered into an agreement with LAPCO, aadiste of Halco, related to our management ofainats owned by LAPCO.
Pursuant to this agreement, LAPCO has the righitnbuan obligation, to require us to purchase @ioiers on its behalf, within guidelines
specified in the agreement and for as long as #reagement agreement is in place. In 2009, 2002@@d, we received the following fees or
commissions from LAPCO: (i) $3,095, $4,027 and 83, #espectively, in management fees, (ii) $1,414471 and $1,258, respectively, in
sales commissions and (iii) $87, $452 and $28peetsvely, in acquisition fees. In 2009, 2008 and2, fees received under the LAPCO
agreement accounted for 8.3%, 6.9% and 9.2%, régplc of total combined container management emttainer resale segment revenue
2.0%, 2.1% and 2.5%, respectively, of total revelhdd”CO is free to compete against us with resfeits investment in containers and uses
our competitors to manage some of its containers.

Halco acquired 2,100,000 common shares in the Coypanitial public offering at the initial publioffering price. The underwriters did
not receive any discount or commission on theseesh@he common shares that were purchased by liatbe offering are not freely tradable
in the public market due to Halco’s status as @ffilfate,” as such term is defined in Rule 144 enthe Securities Act. See Item 1Material
Modifications to the Rights of Security Holders &gk of Proceed” for further details on these trading restrictions

Interests of Experts and Counsel
Not applicable.
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ITEM 8. FINANCIAL INFORMATION
A. Consolidated Statements and Other Financial Inform&on
Financial Statements

Our audited consolidated financial statements whighcomprised of our consolidated balance sheat$ Recember 31, 2009 and 2008
and the related consolidated statements of inceh@eholders’ equity and comprehensive income asl flows for each of the years in the
three-year period ended December 31, 2009 andattes to those statements and the report of indememegistered public accounting firm
thereon, are included under Item 1&ifancial Statementsof this Annual Report on Form 20-F. Also, seanitg, “ Operating and Financial
Review and Prospec” for additional financial information.

Legal Proceedings

See Item 4, Information on the Company — Business Overview—Rgeeedings for information on our legal proceedings which
may have, or have had in the recent past, signifietiects on our financial position or profitabili

Dividend Policy
The following table summarizes dividends that weehdeclared and paid since January 1, 2007:

Dividend
per Outstanding
Total
Date Declared Common Share Dividend
March 2007 $ 0.52 $20,267
May 2007 $ 0.21 $ 8,101
August 2007 $ 0.2¢ $ 8,68¢
November 2007(1 $ 0.2C $ 9,521
February 2008(1 $ 0.21 $ 9,991
May 2008(1) $ 0.2 $10,47:
August 2008(1 $ 0.2¢ $10,94¢
November 2008(1 $ 0.2% $10,94¢
February 2009(1 $ 0.2¢ $10,98¢
May 2009(1) $ 0.2¢ $10,98¢
August 2009(1 $ 0.2¢ $10,98t
November 2009(1 $ 0.2t $10,98¢
February 2010(1 $ 0.2¢ $11,03¢

(1) Represents dividends declared and paid after thipledion of our initial public offering on Octob&b, 2007

Our board of directors has adopted a dividend palibich reflects its judgment that our shareholdeosild be better served if we
distributed to them, as quarterly dividends payable discretion of our board of directors, &iporof the cash generated by our business in
excess of our expected cash needs, including aesdsrfor potential acquisitions or other growthapymities, rather than retaining such
excess cash or using such cash for other purpOsesn annual basis we expect to pay dividends eeitih flow from operations, but due to
seasonal or other temporary fluctuations in caslv,flve may from time to time use temporary shamatborrowings to pay quarterly
dividends.

We are not required to pay dividends, and our $twdders will not be guaranteed, or have contraaualther rights, to receive dividen:
The timing and amount of future dividends will ketee discretion of our board of directors and Ww#él dependent on our future operating
results and the cash requirements of our
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business. There are a number of factors that dantafur ability to pay dividends and there is n@agntee that we will pay dividends in any
given year. See Item 3 Key Information — Risk Factorsfor a discussion of these factors. Our board afalors may decide, in its discreti
at any time, to decrease the amount of dividentti®ravise modify or repeal the dividend policy osatintinue entirely the payment of
dividends.

In addition, we will not pay dividends in the eveve are not allowed to do so under Bermuda lawiradefault under (or such payment
would cause a default under) our revolving credliilfty, or if such payment would cause us to breacy of our covenants. These covenants
include certain financial covenants, which woulddirectly affected by the payment of dividends,fsas (i) a minimum tangible net worth
level (which level would decrease by the amourdrof dividend paid), (i) a maximum ratio of conslalied funded debt to consolidated
tangible net worth (which amount would decreasé¢heyamount of any dividend paid) and (iii) a minimuatio of certain income (which
amount would decrease by the amount of any divigesid) to current obligations. Please see ltem@pérating and Financial Review and
Prospect—Liquidity and Capital Resourcégor a description of these covenants. Furthermsirece we are a holding company, substantially
all of the assets shown on our consolidated balaheet are held by our subsidiaries. Accordingly,earnings and cash flow and our ability to
pay dividends are largely dependent upon the egsrand cash flows of our subsidiaries and theiligton or other payment of such earnings
to us in the form of dividends.

B. Significant Changes

Except as disclosed in the Annual Report on Forrr 280 significant changes have occurred since bbee 31, 2009, which is the date
of our audited consolidated financial statementtugted in this Annual Report on Form 20-F.

ITEM 9. THE OFFER AND LISTING
A. Offer and Listing Details
Trading Markets and Price History

Our common shares have been listed on the New Stw&k Exchange (“NYSE”) under the symbol “TGH” stn©ctober 10, 2007. Prior
to that time, there was no public market for oumomon shares. The following table sets forth thénlaigd low closing sale prices, as reported
on the NYSE for our common shares for the period&ated:

High Low
Annual Highs and Lows:
Fiscal 200¢ $17.2¢ $ 4.3C
Fiscal 200¢ $22.3¢ $ 6.3¢€
Fiscal 2007 $17.0C $13.42
Quarterly Highs and Lows (Fiscal 2009)
First quarte $10.4¢ $ 4.3C
Second quarte $12.81 $ 6.5C
Third quartel $16.0¢ $10.31
Fourth quarte $17.2¢ $14.7¢
Monthly Highs and Lows (over the most recent six math period):
September 200 $16.0¢ $13.8¢
October 200¢ $17.2¢ $14.7¢
November 200! $16.97 $14.51
December 200 $16.94 $16.0<
January 201! $17.04 $14.7:
February 201( $21.2¢ $15.9¢
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Transfer Agent

A register of holders of our common shares is nadiretd by Continental Management Limited in Bermaded a branch register is
maintained in the United States by Computershaméted. The transfer agent and branch registraoiorcommon shares is Computershare
Shareholder Services, Inc. and its fully owned &lilyy Computershare Trust Company, N.A., havisgitincipal office at 250 Royall Street,
Canton, MA 02021.

B. Plan of Distribution
Not applicable.

C. Markets
See Item 9, ‘Offer and Listing Details — Trading Marketabove.

D. Selling Shareholders
Not applicable.

E. Dilution
Not applicable.

F. Expenses of the Issu
Not applicable.

ITEM 10.  ADDITIONAL INFORMATION
A. Share Capital
Not applicable.

B. Memorandum and Articles of Association

We are an exempted company incorporated undeathedf Bermuda. We are registered with the Regisfr&@ompanies in Bermuda
under registration number EC18896. We were incafgokon December 3, 1993 under the name TextairmemnGoldings Limited. Our
registered office is located at 16 Par-La-Ville BRoEamilton HM HX Bermuda.

We incorporate by reference into this Annual ReparfForm 20-F the description of our memorandurassiociation and our bye-laws
contained in “Description of Share Capital” of dRegistration Statement on Form F-1 filed with tl#CSon September 26, 2007. Such
information is a summary which does not purpotbéccomplete and is qualified in its entirety byerefice to our memorandum of association
and our bye-laws, copies of which have been file&=#hibits 3.1 and 3.2, respectively, to such Regfien Statement.

C. Material Contracts

We have not entered into any material contractsiduhe two years immediately preceding the datiisf Annual Report on Form 20-F
other than contracts entered into in the ordinayrse of business and other than those describéehind, “Information on the Company—
History and Development of the Comp—Significant Event$or elsewhere in this Annual Report on Form 20-F.
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D. Exchange Controls

Trencor, a South African company listed on the J8I8,beneficiary interest in a majority of our gheapital. Trencor currently has an
indirect beneficiary interest in 62.1% of our isgw@d outstanding shares. South Africa’s exchangéal regulations provide for restrictions
on exporting capital from South Africa. These riesiins require Trencor to obtain approval from ®o#frican exchange control authorities
before engaging in transactions that would resudtilution of their share interest in us below aartthresholds, whether through their sale of
their own shareholdings or through the approvalwfissuance of new shares. The exchange contitubi@ties may decide not to grant such
approval if a proposed transaction were to diluten€or’s beneficiary interest in us below certaivels. While the South African government
has, to some extent, relaxed exchange controbscient years, it is difficult to predict whethertmw it will further relax or abolish exchange
control measures in the future. The above requintsneould restrict or limit our ability to issuemashares. In addition, Trencor is required to
comply with JSE Listings Requirements in connectigth its holding or sale of our common shares.

E. Taxation

The following discussion is a summary of the maleéBiermuda and U.S. federal income tax consequesfcas investment in our
common shares. This discussion is not exhaustied pbssible tax considerations. In particulars tliscussion does not address the tax
consequences under state, local, and other na{emgal non-Bermuda and non-U.S.) tax laws. Acewlyi, we urge you to consult your own
tax advisor regarding your particular tax circumsts and the tax consequences under state, lodabtlaer national tax laws. The following
discussion is based upon laws and relevant intextpwas thereof in effect as of the date heredBHfalvhich are subject to change, possibly with
retroactive effect.

Bermuda Tax Consequences

The following is a summary of the material Bermtaa consequences of an investment in our commareshahe following discussion
is not exhaustive of all possible tax consideratidfie urge you to consult your own tax advisor réigg your particular tax circumstances.

Taxation of the Companies

We and our Bermuda subsidiaries have obtainedsurasce from the Bermuda Minister of Finance utldeExempted Undertakings
Tax Protection Act 1966 that, if any legislatioreizacted in Bermuda imposing any tax computed ofitpion income, or computed on any
capital asset, gain, or appreciation, or any takénature of estate duty or inheritance tax, therh tax will not until March 28, 2016 be
applicable to us or any of our operations, or tp @hour shares, debentures, or other obligatiersept insofar as such tax applies to persons
ordinarily resident in Bermuda or is payable byrusespect of real property owned or leased bynuBarmuda. Given the limited duration of
the Minister of Finance’s assurance, we cannoteiin that we will not be subject to any Bermuabadfter March 28, 2016. As an exempted
company, we are required to pay to the Bermudargovent an annual fee presently not to exceed $&edon our assessable capital.

Taxation of Holders

Currently, there is no Bermuda income or profits taithholding tax, capital gains tax, capital tséer tax, estate duty or inheritance tax
payable by our shareholders in respect of our comshares. The issue, transfer, or redemption o€ommmon shares is not currently subjet
stamp duty.

United States Federal Income Tax Consequences

The following is a summary of the material U.S.d6el income tax consequences of an investmentric@umon shares. The following
discussion is not exhaustive of all possible taxsiderations. This summary is
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based upon the Code, regulations promulgated uhdeZode by the U.S. Treasury Department (inclugimgposed and temporary regulatio
rulings, current administrative interpretations afficial pronouncements of the IRS, and judiciati$ions, all as currently in effect and all of
which are subject to differing interpretations @ichange, possibly with retroactive effect. Sucande could materially and adversely affect
tax consequences described below. No assurandsecgimen that the IRS will not assert, or that artwill not sustain, a position contrary to
any of the tax consequences described below.

This summary does not address all aspects of tBefelderal income taxation that may be importarat particular holder in light of its
investment or tax circumstances or to holders stiltigespecial tax rules, such as: banks; finann#ltutions; insurance companies; dealers in
stocks, securities, or currencies; traders in sgesithat elect to use a mark-to-market methodogbunting for their securities holdings; tax-
exempt organizations; real estate investment treesgsilated investment companies; qualified reteehplans, individual retirement accounts,
and other tax-deferred accounts; expatriates obite; persons subject to the alternative minimary persons holding common shares as part
of a straddle, hedge, conversion transaction, leerahtegrated transaction; persons who acquirethuen shares pursuant to the exercise o
employee share option or otherwise as compensficservices; persons actually or constructivelidhny 10% or more of our voting shares;
and U.S. Holders (as defined below) whose functionaency is other than the U.S. dollar.

This discussion is not a comprehensive descriptiaf all of the U.S. federal tax consequences that mée relevant with respect to
an investment in common shares. We urge you to carlsyour own tax advisor regarding your particular circumstances and the U.S.
federal income and estate tax consequences to ydwuwning and disposing of common shares, as well any tax consequences arising
under the laws of any state, local, or foreign orther tax jurisdiction and the possible effects ofleanges in U.S. federal or other tax law:

This summary is directed solely to persons who tlodik common shares as capital assets within gening of Section 1221 of the
Code, which includes property held for investméiotl. purposes of this discussion, the term “U.S.dddl means a beneficial owner of
common shares that is any of the following:

» acitizen or resident of the U.S. or someone toeatea U.S. citizen or resident for U.S. federabine tax purpose

» acorporation (or other entity taxable as a corangor U.S. federal income tax purposes) createorganized in or under the laws
of the U.S., any state thereof, or the DistricColumbia;

* an estate, the income of which is subject to UeBefal income taxation regardless of its soL

« atrustif a U.S. court can exercise primary suisésu over the trust’s administration and one orend.S. persons have the authority
to control all substantial decisions of the trust

» atrustin existence on August 20, 1996 that haalid election in effect under applicable TreasRggulations to be treated as a L
person,

The term “Non-U.S. Holder” means a beneficial owacommon shares that is not a U.S. Holder. Agnilesd in “—Taxation of Non-
U.S. Holders” below, the tax consequences to a Nd@h-Holder may differ substantially from the taohsequences to a U.S. Holder.

If a partnership (including for this purpose antitgrireated as a partnership for U.S. federal inedax purposes) is a beneficial owner of
common shares, the U.S. federal income tax consegedo a partner in the partnership will depentherstatus of the partner and the
activities of the partnership. A holder of commdaues that is a partnership and the partners im gatnership should consult their own tax
advisors regarding the U.S. federal income tax egusnces of an investment in common shares.
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Taxation of the Companies
Textainer and Non-U.S. Subsidiaries

A non-U.S. corporation deemed to be engaged iadetor business within the U.S. is subject to fe&eral income tax on income which
is treated as effectively connected with the cohd@ithat trade or business. Such income tax, [fased, is based on effectively connected
income computed in a manner similar to the mamevrhich the income of a domestic corporation is potad, except that a foreign
corporation will be entitled to deductions and detbr a taxable year only if it timely files a &l.federal income tax return for that year. In
addition, a non-U.S. corporation may be subjethéU.S. federal branch profits tax on the portbits effectively connected earnings and
profits, with certain adjustments, deemed repadatut of the U.S. Currently, the maximum U.S. fatisacome tax rates are 35% for a
corporation’s effectively connected income and J0%the branch profits tax.

A portion of our income is treated as effectivebnnected with the conduct of a trade or businesisimihe U.S., and such effectively
connected income is subject to U.S. federal inctareU.S. federal income tax returns have beed fileclaring such effectively connected
income.

The determination of whether a person is engageddrs. trade or business is based on a highlydaenalysis. There is no direct
guidance as to which activities constitute beingagred in a U.S. trade or business, and it is unblea a court would construe the existing
indirect authorities. Accordingly, it is possibleat the IRS will conclude that our non-U.S. sulsgigis that are treated as corporations for U.S.
federal income tax purposes are engaged in a td& br business and earn effectively connectezhiecthat is subject to U.S. federal income
tax.

In addition to U.S. federal income tax on incomsoasated with a U.S. trade or business, our dd-subsidiaries are also subject to |
federal income tax imposed via 30% withholding lo@ ¢gross amount of certain “fixed or determinalleual or periodic gains, profits and
income” derived from sources within the U.S. (sastdividends and certain interest on investmetathe extent such amounts are not
effectively connected income. This 30% U.S. witlthod tax is subject to reduction by applicable tie=a Distributions by our U.S. subsidiar
to us and our non-U.S. subsidiaries are expectbé subject to this 30% U.S. withholding tax.

U.S. Subsidiaries

Our U.S. subsidiaries are subject to U.S. feda@mne tax at regular corporate rates on their wadd income, regardless of its source,
subject to reduction by allowable foreign tax ctedi

Furthermore, any of our U.S. subsidiaries couldiigect to additional U.S. tax on a portion ofiitsome if it is considered to be a PHC
for U.S. federal income tax purposes. A U.S. caafion will be classified as a PHC for U.S. fedénalbme tax purposes in a given taxable
if (i) at any time during the last half of such &ée year, five or fewer individuals (without reddo their citizenship or residency) own or are
deemed to own (pursuant to certain constructiveesship rules) more than 50% of the stock of theoration by value; and (ii) at least 60%
of the corporation’s adjusted ordinary gross incpagedetermined for U.S. federal income tax purpo®e such taxable year consists of
“personal holding company income.” Personal holdinghpany income includes, among other things, divits, interest, royalties, annuities
and, under certain circumstances, rents. The PHS do not apply to non-U.S. corporations.

If any of our U.S. subsidiaries is or becomes a RiH& given taxable year, such corporation wilsbject to an additional 15% tax on
“undistributed personal holding company income,’icihincludes the company’s taxable income, sulifecertain adjustments. For taxable
years beginning after December 31, 2010, the t@xaa“undistributed personal holding company incomeSéseduled to increase to the
highest marginal rate applicable to the ordinagpme of individuals, which is currently 35%.
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We believe that none of our U.S. subsidiaries ghbel considered PHCs except for one dormant andteral subsidiary that may be
considered a PHC. In addition, we intend to cawsdJoS. subsidiaries to manage their affairs insaaner that reduces the possibility that they
will meet the 60% income threshold. However, beeaxfghe lack of complete information regarding aliimate share ownership (i.e.,
particularly as determined by constructive owngrshies), we cannot assure you that none of our &liBsidiaries will become PHCs in the
future, or that the amount of U.S. federal incomethat would be imposed would be immaterial.

Transfer Pricing

Under U.S. federal income tax laws, transactionsragriaxpayers that are owned or controlled diremtlindirectly by the same interests
generally must be at arm’s-length terms. We comglietransactions among our subsidiaries and be ttt arm’s-length terms. However, the
IRS may distribute, apportion, or allocate grosoime, deductions, credits, or allowances betweemmmng such taxpayers if it determines
such transactions are not at arm’s-length termgtaatcsuch distribution, apportionment, or allooatis necessary in order to clearly reflect the
income of any of such taxpayers. In such a sitnatie® may incur increased tax liability, possiblgterially, thereby reducing our profitability
and cash flows.

Taxation of U.S. Holders

The discussion in “—Distributions on Common Shar&asd “—Dispositions of Common Shares” below assuthaswe will not be
treated as a PFIC for U.S. federal income tax mepoFor a discussion of the rules that apply ibveetreated as a PFIC, see the discussion in
“—~Passive Foreign Investment Company” below.

Distributions on Common Shares

General. Subject to the discussion in “—Passive Foreigrestment Company” below, if you actually or constiuely receive a
distribution on common shares, you must includedis&gibution in gross income as a taxable dividendhe date of your receipt of the
distribution, but only to the extent of our curremtaccumulated earnings and profits, as calculate®r U.S. federal income tax principles.
Such amount must be included without reductiorefoy foreign taxes withheld. Dividends paid by us raot expected to be eligible for the
dividends received deduction allowed to corporatiasith respect to dividends received from certaimestic corporations. Dividends paid by
us may or may not be eligible for preferential sapplicable to qualified dividend income, as diesct below.

To the extent a distribution exceeds our curredtaotumulated earnings and profits, it will be tieddfirst as a non-taxable return of
capital to the extent of your adjusted tax basthexcommon shares, and thereafter as capital Begfierential tax rates for long-term capital
gain may be applicable to non-corporate U.S. Halder

We do not intend to calculate our earnings anditsrahder U.S. federal income tax principles. Tfenes you should expect that a
distribution will be reported as a dividend evethiit distribution would otherwise be treated ama-taxable return of capital or as capital gain
under the rules described above.

Qualified Dividend IncomeWith respect to non-corporate U.S. Holders (irglividuals, trusts, and estates), for taxablay®aginning
before January 1, 2011, dividends that are treageglialified dividend income (“QDI”) are taxableaatnaximum tax rate of 15%. Among other
requirements, dividends will be treated as QDittier (i) our common shares are readily tradablamestablished securities market in the
U.S., or (ii) we are eligible for the benefits of@mprehensive income tax treaty with the U.S. Wircludes an information exchange program
and which is determined to be satisfactory by teer&ary of the U.S. Treasury. The income tax yreatween the U.S. and Bermuda (the
jurisdiction of our incorporation) does not quality these purposes. However, it is expected thatommon shares a“readily tradable” as a
result of being listed on the NYSE, although theaa be no assurance that our common shares addlyrisadable” or will continue to be
“readily tradable” in the future.
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In addition, for dividends to be treated as QDI,mst not be a PFIC (as discussed below) for eftieetaxable year in which the
dividend was paid or the preceding taxable yeard@/aot believe that we were a PFIC for our prixable year and we do not expect that we
should be treated as a PFIC for our current taxgdde. However, we can be treated as a PFIC. Pgegsthe discussion under “—Passive
Foreign Investment Company” below. Additionally,arder to qualify for QDI treatment, you generatiyst have held the common shares for
more than 60 days during the 121-day period begq6D days prior to the ex-dividend date. Howeyeur holding period will be reduced for
any period during which the risk of loss is dimhssl.

Moreover, a dividend will not be treated as QDtte extent you are under an obligation (whethesyamt to a short sale or otherwise) to
make related payments with respect to positiorssibstantially similar or related property. Since @DI rules are complex, you should consult
your own tax advisor regarding the availabilitytioé preferential tax rates for dividends paid omown shares

In-Kind Distributions. Distributions to you of new common shares ortsgb subscribe for new common shares that arévestas part
of a pro rata distribution to all of our sharehatwill not be subject to U.S. federal income falke adjusted tax basis of the new common
shares or rights so received will be determinedlcating your adjusted tax basis in the old comrsloares between the old common shares
and the new common shares or rights received, baséukeir relative fair market values on the ddtdistribution. However, in the case of a
distribution of rights to subscribe for common s®githe adjusted tax basis of the rights will be zkethe fair market value of the rights is less
than 15% of the fair market value of the old commsbares on the date of distribution and you dameite an election to determine the adju
tax basis of the rights by allocation as describealve. Your holding period for the new common sharrerights should include the holding
period for the old common shares on which the ithistion was made.

Foreign Tax Credits Subject to certain conditions and limitationsy &reign taxes paid on or withheld from distritmnts from us and
not refundable to you may be credited against ¥b&: federal income tax liability or, alternativelyjay be deducted from your taxable incc
This election is made on a year-by-year basis aptles to all foreign taxes paid by you or withhé&loim you that year.

Distributions will constitute foreign source incorfwe foreign tax credit limitation purposes. Thedign tax credit limitation is calculated
separately with respect to two specific classdaa@ime. For this purpose, distributions characsetias dividends distributed by us are expe
to constitute “passive category income” or, in thse of certain U.S. Holders, “general categorgrime.” Special limitations may apply if a
dividend is treated as QDI (as defined above).

Special rules may apply to electing individuals sdoreign source income during the taxable yeasists entirely of “qualified passive
income” and whose creditable foreign taxes paidoorued during the taxable year do not exceed ($0.8 in the case of a joint return).

Since the rules governing foreign tax credits ammlex, you should consult your own tax advisoaregng the availability of foreign te
credits in your particular circumstances.

Dispositions of Common Shares

Subiject to the discussion in “—Passive Foreign $tment Company” below, you will recognize taxabdéngor loss realized on the sale
or other taxable disposition of common shares etqutile difference between the U.S. dollar valu@)adhe amount realized on the disposition
(i.e., the amount of cash plus the fair market @altiany property received), and (ii) your adjusiedbasis in the common shares. Such gain or
loss will be capital gain or loss.

If you have held the common shares for more thanyear at the time of disposition, such capitahgailoss will be long-term capital
gain or loss. Preferential tax rates for long-teapital gain (currently, with a
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maximum rate of 15% for taxable years beginningteefanuary 1, 2011) will apply to non-corporat&.WHolders. If you have held the
common shares for one year or less, such capiiralogdoss will be short-term capital gain or ldagable as ordinary income at your marginal
income tax rate. The deductibility of capital loss®subject to limitations.

Any gain or loss recognized is not expected to gise to foreign source income for U.S. foreign ¢aedit purposes.

You should consult your own tax advisor regardimg t).S. federal income tax consequences if youvea@grrency other than U.S.
dollars upon the disposition of common shares.

Passive Foreign Investment Company

We will be a PFIC under Section 1297 of the Codéif a taxable year, either (a) 75% or more ofgnaiss income for such taxable year
is passive income (the “income test”) or (b) 50%mare of the average percentage, generally detedrig fair market value, of our assets
during such taxable year either produce passivanirecor are held for the production of passive inedthe “asset test”). “Passive income”
includes, for example, dividends, interest, certaints and royalties, certain gains from the shktark and securities, and certain gains from
commodities transactions.

Certain “look through” rules apply for purposesioé income and asset tests described above. Ifwaedirectly or indirectly, 25% or
more of the total value of the outstanding shafesother corporation, we will be treated as if (apheld directly a proportionate share of the
other corporation’s assets, and (b) received dyrecproportionate share of the other corporagantome. In addition, passive income does
include any interest, dividends, rents, or royaltigat are received or accrued by us from a “rélptgson” (as defined in Section 954(d)(3) of
the Code), to the extent such items are propeldgable to income of such related person that ipassive income.

Under the income and asset tests, whether or natreva PFIC will be determined annually based thercomposition of our income a
the composition and valuation of our assets, allloth are subject to change. In analyzing whetveeshould be treated as a PFIC, we are
relying on our projected revenues and projectedtaagxpenditures, the valuation of our assets,@ndexpected election to treat certain of our
subsidiaries as disregarded entities for U.S. fddecome tax purposes. If our actual revenuescapital expenditures do not match our
projections, we may be a PFIC. For example, if wadt spend enough of the cash (a passive assefiseefrom any financing transactions
may undertake, the relative percentage of our passisets will increase. In these calculationshawe valued our total assets based on our
market capitalization, determined using the mapkigte of our common shares. Such market price nugyuate. If our market capitalization is
less than anticipated or subsequently declines vili decrease the value of our total assets amdnay be a PFIC. Furthermore, we have made
a number of assumptions regarding the value ofaal assets. We believe our valuation approackasonable. However, it is possible that
IRS will challenge the valuation of our total assethich may result in our being a PFIC.

We do not believe that we were a PFIC for our pido@ble year, we do not expect that we shoulddsdd as a PFIC for our current
taxable year and we intend to use reasonable etimdvoid PFIC status. However, because the PEI€mination is highly fact intensive and
made at the end of each taxable year, it is pastilait we may be a PFIC for the current or anyréutaxable year or that the IRS may challe
our determination concerning our PFIC status.

Default PFIC Rules under Section 1291 of the Cdfleve are a PFIC, the U.S. federal income taxseguences to a U.S. Holder of an
investment in common shares will depend on whetbheh U.S. Holder makes an election to treat usqaesbified electing fund (“QEF”) under
Section 1295 of the Code (a “QEF Election”) or akra-market election under Section 1296 of the €¢a“Mark-to-Market Election”). A
U.S. Holder owning common shares while we werereraaPFIC that has not made either a QEF Electi@n\ark-to-Market Election will be
referred to in this summary as a “Non-Electing UHSIder.”
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If you are a Non-Electing U.S. Holder, you will bebject to the default tax rules of Section 129thefCode with respect to:

» any“excess distributic” paid on common shares, which means the excessyjifod the total distributions received by you dgrithe
current taxable year over 125% of the averageiligions received by you during the three precedéinxgble years (or during the
portion of your holding period for the common stsapeior to the current taxable year, if shortengd

* any gain recognized on the sale or other taxalsigodition (including a pledge) of common sha

Under these default tax rules:
» any excess distribution or gain will be allocatathbly over your holding period for the common sisg

« the amount allocated to the current taxable yedragy period prior to the first day of the firskadle year in which we were a PF
will be treated as ordinary income in the curresly

» the amount allocated to each of the other yealdwitreated as ordinary income and taxed at thleessit applicable tax rate in effe
for that year; an

 the resulting tax liability from any such prior ysavill be subject to the interest charge applieablunderpayments of te

In addition, notwithstanding any election you magkm, dividends that you receive from us will notdtigible for the preferential tax
rates applicable to QDI (as discussed above in “stfbutions on Common Shares”) if we are a PFl@egitn the taxable year of the
distribution or the preceding taxable year, but intead be taxable at rates applicable to orglimarome.

Special rules for Non-Electing U.S. Holders wilppto determine U.S. foreign tax credits with respto foreign taxes imposed on
distributions on common shares.

If we are a PFIC for any taxable year during whioln hold common shares, we will continue to betté@as a PFIC with respect to you
for all succeeding years during which you hold camrshares, regardless of whether we actually coatio be a PFIC. You may terminate
deemed PFIC status by electing to recognize galciwwill be taxed under the default tax rules e€®on 1291 of the Code discussed above)
as if your common shares had been sold on theldgstf the last taxable year for which we were 8PF

If we are a PFIC in any year with respect to yauw will be required to file an annual return on IR&m 8621 regarding distributions
received on common shares and any gain realizédeodisposition of common shares.

QEF Election. If you make a QEF Election, you generally wiltfo@ subject to the default rules of Section 126the Code discussed
above. Instead, you will be subject to current BeBeral income tax on your pro rata share of adinary earnings and net capital gain,
regardless of whether such amounts are actualigitiised to you by us. However, you can make a @k€tion only if we agree to furnish y
annually with certain tax information, and we cuthg do not intend to prepare or provide such infation.

Mark-to-Market Election U.S. Holders may make a Mark-to-Market Electioat only if the common shares are marketable stbok.
common shares will be “marketable stock” as lonthay remain listed on the NYSE and are reguladged. Shares are “regularly traded” for
any calendar year during which it is traded (othan inde minimisgquantities) on at least fifteen days during eadéraar quarter. There can
be no assurances, however, that our common shdtd®reated, or continue to be treated, as @futraded.

If you make a Mark-to-Market Election, you geneyrallill not be subject to the default rules of Sentil291 of the Code discussed above.
Rather, you will be required to recognize ordinggome for any
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increase in the fair market value of the commoneshfor each taxable year that we are a PFIC. Yibalso be allowed to deduct as an
ordinary loss any decrease in the fair market vedube extent of net marked-to-market gain presfipincluded in prior years. Your adjusted
tax basis in the common shares will be adjustedftect the amount included or deducted.

The Mark-to-Market Election will be effective fdné taxable year for which the election is madeahsubsequent taxable years, unless
the common shares cease to be marketable stobk ¢RE consents to the revocation of the elec¥@u should consult your own tax advisor
regarding the availability of, and procedure forking, a Mark-to-Market Election.

Since the PFIC rules are complex, you should coyswir own tax advisor regarding them and how timay affect the U.S. federal
income tax consequences of an investment in conghares.

Information Reporting and Backup Withholding

Information reporting requirements will apply testtibutions on common shares or proceeds from iggodition of common shares paid
within the U.S. (and, in certain cases, outsidelt®) to a U.S. Holder unless such U.S. Holdemigxempt recipient, such as a corporation.
Furthermore, backup withholding (currently at 28¥%gy apply to such amounts unless such U.S. Holder §n exempt recipient that, if
required, establishes its right to an exemptior{jipprovides its taxpayer identification numbeertifies that it is not currently subject to
backup withholding, and complies with other apiiearequirements. A U.S. Holder may avoid backuthkalding if it furnishes a properly
completed IRS Form W-9 and is able to make theiredicertifications.

Backup withholding is not an additional tax. Ratt@nounts withheld under the backup withholdingsuhay be credited against your
U.S. federal income tax liability. Furthermore, ymiay obtain a refund of any excess amounts withbglfiling an appropriate claim for reful
with the IRS and furnishing any required informatia a timely manner.

Taxation of Non-U.S. Holders
Distributions on Common Shares

Subiject to the discussion in “—Information Repaytand Backup Withholding” below, as a Non-U.S. Hwld/ou generally will not be
subject to U.S. federal income tax, including witthing tax, on distributions received on commonrebaunless the distributions are
effectively connected with a trade or business yoatconduct in the U.S. and (if an applicable meatax treaty so requires) attributable to a
permanent establishment that you maintain in tf& U.

If distributions are effectively connected with aSUtrade or business and (if applicable) attribletdo a U.S. permanent establishment,
you will be subject to tax on such distributionghie same manner as a U.S. Holder, as descrit“Taxation of U.S. Holders — Distributions
on Common Shares” above. In addition, any suchildigtons received by a corporate Non-U.S. Holdegralso, under certain circumstances,
be subject to an additional “branch profits taxae80% rate or such lower rate as may be spedffegh applicable income tax treaty.

Dispositions of Common Shares

Subject to the discussion in “—Information Repaytand Backup Withholding” below, as a Non-U.S. Hwld/ou generally will not be
subject to U.S. federal income tax, including wihtting tax, on any gain recognized on a sale ogroéxable disposition of common shares,
unless (i) the gain is effectively connected witlneale or business that you conduct in the U.S.(dmeh applicable income tax treaty so
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requires) attributable to a permanent establishitieityou maintain in the U.S., or (ii) you areiadividual and are present in the U.S. for at
least 183 days in the taxable year of the dispsitind certain other conditions are met.

If you meet the test in clause (i) above, you galhewill be subject to tax on any gain that iseeffively connected with your conduct of a
trade or business in the U.S. in the same manrethS. Holder, as described in “Taxation of U.8ldérs—Dispositions of Common Shares”
above. Effectively connected gain realized by gomte Non-U.S. Holder may also, under certairuonstances, be subject to an additional
“branch profits tax” at a 30% rate or such lowederas may be specified by an applicable incomérésty.

If you meet the test in clause (ii) above, you gale will be subject to tax at a 30% rate on theoant by which your U.S. source capital
gain exceeds your U.S. source capital loss.

Information Reporting and Backup Withholding

Payments to Non-U.S. Holders of distributions arpmceeds from the disposition of, common shareganerally exempt from
information reporting and backup withholding. Howeva Non-U.S. Holder may be required to estaltlish exemption by providing
certification of non-U.S. status on an appropri&8 Form W-8.

Backup withholding is not an additional tax. Ratt@nounts withheld under the backup withholdingsuhay be credited against your
U.S. federal income tax liability. Furthermore, ymiay obtain a refund of any excess amounts withbglfiling an appropriate claim for reful
with the IRS and furnishing any required informatia a timely manner.

F. Dividends and Paying Agent:
Not applicable.

G. Statement by Experts
Not applicable.

H. Documents on Display

Whenever a reference is made in this Annual Repofiorm 20-F to any contract, agreement or otheuhent, the reference may not be
complete and you should refer to the copy of tlatmct, agreement or other document filed as aib@xo one of our previous SEC filings.
You can read our SEC filings over the Internehat$EC’s website at http://www.sec.gov. You may atéad and copy any document we file
with the SEC at its public reference facilitiesl@0 F Street N.E., Washington, D.C. 20549. You @iag obtain copies of these documents at
prescribed rates by writing to the Public RefereBeetion of the SEC at 100 F Street N.E., WashimdDoC. 20549. Please call the SEC at 1-
800-SEC-0330 for further information on the operatdf the public reference facilities. Copies gioes and other information may also be
inspected in the offices of the NYSE, 20 Broad &trblew York, New York 10005.

I.  Subsidiary Information
Not applicable.
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ITEM11. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Market risk represents the risk of changes in valug financial instrument, derivative or non-dative, caused by fluctuations in foreign
exchange rates and interest rates. Changes infdmses could cause fluctuations in our resultsfgrations and cash flows. We are expos
the market risks described below.

Foreign Exchange Rate RiskAlthough we have significant foreign-based ogeret, the U.S. dollar is our primary operating eaay.
Thus, substantially all of our revenue and the mitgjof our expenses in 2009, 2008 and 2007 wermngnated in U.S. dollars. For the years
ended December 31, 2009, 2008 and 2007, 38%, 38%8&Y, respectively, of our direct container exgsnsere paid in 17 different foreign
currencies for the year ended December 31, 2009 antifferent foreign currencies for the years ehBecember 31, 2008 and 2007. We do
not hedge these container expenses as there aignificant payments made in any one foreign cuayeand our contract with the Surface
Deployment and Distribution Command (“SDDC”) contaia provision to protect us from fluctuations xcleange rates for payments made in
foreign currencies for services rendered undeSMBC contract. Foreign exchange fluctuations didmaterially impact our financial results
in those periods.

Interest Rate Risk We have entered into various interest rate swapcap agreements to mitigate our exposure assdoith our
variable rate debt. The swap agreements involvenpays by us to counterparties at fixed rates urnefor receipts based upon variable rates
indexed to the London Inter Bank Offered Rate (“OB”). The differentials between the fixed and vhalgarate payments under these
agreements are recognized in realized (losses} gaiinterest rate swaps and caps, net in the tdatea statement of income.

As of December 31, 2009, 2008 and 2007, none afi¢hiwative instruments we have entered into quétif hedge accounting. The fair
value of the derivative instruments is measureshah of these balance sheet dates and the chafaievialue is recorded in the consolidated
statements of income as unrealized gains (lossesiterest rate swaps, net.

We utilize a fair value hierarchy that prioritizé® inputs to valuation techniques used to medsirrgalue into three broad levels. This
hierarchy prioritizes the inputs into three broadels as follows: Level 1 inputs which are obselwafputs such as quoted prices (unadjusted)
in active markets for identical assets or liatghti Level 2 inputs which are inputs other than gdgirices that are observable for the asset or
liability, either directly or indirectly, which inade quoted prices for similar assets or liabiitie active markets and quoted prices for identical
or similar assets or liabilities in markets tha apot active; and Level 3 inputs which are unobaglerinputs that reflect the reporting entity’s
own assumptions.

We use the exchange price notion, which is theegrian orderly transaction between market pagitip to sell an asset or transfer a
liability in the market in which the reporting egtivould transact for the asset or liability, tigtthe principal or most advantageous market for
the asset or liability. The transaction to sell éisset or transfer the liability is a hypothetitahsaction at the measurement date, considered
from the perspective of a market participant thatis the asset or owes the liability. Therefore, difinition focuses on the price that would be
received to sell the asset or paid to transfetistbdity (an exit price), not the price that woubé paid to acquire the asset or received to assum:
the liability (an entry price).

We changed from measuring the fair value of iterist rate swaps under a Level 3 input to a Lewah@t during the three months ended
June 30, 2009 because we began determining thedlaie estimate using observable market inputadtition, our liability valuation reflects
our credit standing and the credit standing ofciienterparties to the interest rate swaps. Theatialutechnique we utilized to calculate the
fair value of the interest rate swaps was the ireapproach. This approach represents the presleiet eifuture cash flows based upon cur
market expectations. The increase in the intee¢stswap agreements’ fair value liability during trear ended December 31, 2009 primarily
reflects a decrease in rates in the future poxfdhe swaps’ curves as of December 31, 2009.
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The notional amount of the interest rate swap agee¢s was $359,740 as of December 31, 2009, wighiation dates between January
2010 and December 2014. We receive fixed ratesdmet\?.32% and 4.95% under the interest rate swagm@gnts. The net fair value liability
of these agreements was $8,240 and $19,387 ascehiber 31, 2009 and 2008, respectively

The notional amount of the interest rate cap agesgsnwas $162,000 as of December 31, 2009, withiagign dates between March
2010 and November 2015.

Based on the debt balances and derivative instrismasnof December 31, 2009, it is estimated tH&#bancrease in interest rates would
result in a decrease in the fair value of interast swaps of $7,681, an increase in interest espen$6,836 and a decrease in realized loss
interest rate swaps, net of $3,990.

Quantitative and Qualitative Disclosures About Credt Risk

We maintain detailed credit records about our doetdessees. Our credit policy sets different mmaxin exposure limits for our contair
lessees. Credit criteria may include, but are inaiteéd to, container lessee trade route, countigias and political climate, assessments of net
worth, asset ownership, bank and trade crediteafars, credit bureau reports, including those figmamar B.V. or “Dynamar,” and Lloyd’s
Marine Intelligence Unit (common credit reportingeacies used in the maritime sector), operatioisébity and financial strength. We monitor
our container lessees’ performance and our legsesexes on an ongoing basis, and our credit maramgtgunocesses are aided by the long
payment experience we have with most of our coatdessees and our broad network of long-standilagionships in the shipping industry
that provide current information about our contaiessees. In managing this risk, we also makdlawance for doubtful accounts. The
allowance for doubtful accounts is developed basetivo key components:

» specific reserves for receivables which are imgkioe which management believes full collectiomdubtful; anc
» reserves for estimated losses inherent in thevabls based upon historical tren

As of December 31, 2009, approximately 95.8% obaats receivable for our total fleet and 99.8%haf inance lease receivables were
from container lessees and customers outside df tBeCustomers in the PRC (including Hong Konggnee and Taiwan accounted for
approximately 18.8%, 12.4% and 10.7%, respectivelpur total fleet container leasing revenue far year ended December 31, 2009.
Customers in no other country accounted for greater 10.0% of our total fleet container leasingereie for the same period. Total fleet
container leasing revenue differs from our repodeatainer rental revenue in that total fleet comgtaleasing revenue comprises revenue
earned from leases on containers in our total,fleetuding revenue earned by our investors froasés on containers in our managed fleet,
while our reported container revenue only comprisegainer leasing revenue associated with our dvileet. We derive revenue with respect
to container leasing revenue associated with ouraged fleet from management fees based upon thatopeperformance of the managed
containers.

Lease billings from our 25 largest container lessepresented $317,334, or 74.7% of our total ovemedmanaged fleet container lease
billings for the year ended December 31, 2009, Ve#se billings from our single largest contairesske accounting for $51,351, or 12.1% of
our owned and managed fleet container lease tsllthging such period.

An allowance for doubtful accounts of $8,347 hasrbestablished against receivables as of Decenihb@089 for our owned fleet. For
the year ended December 31, 2009, receivable wffitenet of recoveries, totaled $2,492 for our edrfieet.

ITEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQUITY SECURIT IES
Not applicable.
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PART Il

ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES
None.

ITEM 14. MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HO LDERS AND USE OF PROCEEDS

On October 15, 2007, we completed our initial pubffering of our common shares at a price of $Qé&r share and listed our common
shares on the New York Stock Exchange under théskfiGH.” We sold an aggregate of 9,000,000 of common shares and generated
proceeds of $138.0 million, after deducting undéiag discounts and other offering expenses. Thaagag underwriters of our initial public
offering were Credit Suisse Securities (USA) LLCadMovia Capital Markets, LLC, Jefferies & Compalmg,., Piper Jaffray & Co. and Fortis
Securities LLC.

The registration statement on Form F-1 (File N8-336304) filed by us in connection with our inlifrublic offering was declared
effective on October 9, 2007. The amount of expemseurred by us in connection with the issuanakdistribution of the registered securities
totaled $10.5 million, consisting of $7.6 millioarfunderwriting discounts and commissions, and @pprately $2.9 million for other expens
None of the payments were direct or indirect payénour directors, officers, general partnerswfassociates, persons owning 10% or r
of any class of our shares, or any of our affigate

ITEM 15. CONTROLS AND PROCEDURES
A. Disclosure Controls and Procedure:

Textainer’s Chief Executive Officer and Chief Fic#al Officer, after evaluating the effectivenessaf disclosure controls and
procedures (as defined in Exchange Act Rule 13a)1a6 of December 31, 2009, have concluded thaif such date, our disclosure controls
and procedures were effective.

Disclosure controls are controls and procedureigded to reasonably assure that information requivebe disclosed in our reports filed
under the Exchange Act, such as this Annual RepoRorm 20-F, is recorded, processed, summarizédegorted within the time periods
specified in the Securities and Exchange Commissimhes and forms. Disclosure controls are alssigieed to reasonably assure that this
information is accumulated and communicated tonsanagement, including the Chief Executive Officed ¢he Chief Financial Officer, to
allow timely decisions regarding required discl@sur

B. Managemen’s Annual Report on Internal Control Over Financial Reporting

Textainer’'s management, with oversight by the BadrDirectors, is responsible for establishing amaintaining adequate internal
control over financial reporting. Textaingiinternal control system was designed to provédsonable assurance regarding the reliability o
financial reporting and the preparation and faggentation of financial statements in accordantie génerally accepted accounting principles
in the United States.

Textainers management assessed the effectiveness of ourahtentrol over financial reporting as of Decem®g, 2009. In making th
assessment, management used the criteria estabiisimernal Control—Integrated Framewoigsued by the Committee of Sponsoring
Organizations of the Treadway Commission. Basethisnassessment, our management concluded thattetmal control over financial
reporting was effective as of December 31, 2009.
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All internal control systems, no matter how welkidgmed, have inherent limitations. Therefore, ethmse systems determined to be
effective may not prevent or detect misstatememdscan provide only reasonable assurance with cespdinancial statement preparation and
presentation. Also, projections of any evaluatibeftectiveness to future periods are subject eorisk that controls may become inadequate
because of changes in conditions, or that the éegfreompliance with the policies or procedures metgriorate.

C. Report of the Registered Public Accounting Firm

Our internal controls over financial reporting dDe@cember 31, 2009 have been audited by KPMG laAoAndependent registered pul
accounting firm, as stated in their report, whiglnicluded under Item 18,Financial Statementson page F-2 in this Annual Report on Form
20-F.

D. Changes in Internal Control Over Financial Reporting

There have been no changes in the Comainyernal control over financial reporting durithg period covered by this Annual Repori
Form 20-F that have materially affected, or arsoeably likely to materially affect, the Companifigernal control over financial reporting.

ITEM 16. [RESERVED]

ITEM 16A. AUDIT COMMITTEE FINANCIAL EXPERT

In accordance with New York Stock Exchange (“NYSElfes, we have an audit committee responsibladeising the board regarding
the selection of independent auditors and evalgatir internal controls. As a foreign private isswee are not required to comply with NYSE
requirements that our audit committee has a miniméithree members and that all of our audit comemithembers satisfy the NYSE's
requirements for independence. Our audit committeefive members, Messrs. Shwiel, Cottingham, JoWelQueen and Hoelter. Messts.
Shwiel and Cottingham are voting members of thetaainmittee and are independent as that termfisetkin Rule 10A-3 under the
Exchange Act. The board affirmatively determineat thir. Shwiel and Mr. Cottingham are audit comnatfmancial experts. The other three
members (Messrs. Hoelter, Neil Jowell and McQueee)epresentatives of Trencor and have no voigigs. Our board of directors has
adopted an audit committee charter effective Ogt®b2007.

ITEM 16B. CODE OF ETHICS

We have adopted the Textainer Group Holdings Licdh@@de of Business Conduct and Ethics (the “Codgusiness Conduct and
Ethics”), which covers members of our board of clives and all of our employees (including our pipat executive officer, principal financial
officer, principal accounting officer or controllend persons performing similar functions).

The Code of Business Conduct and Ethics addresses)g other things, the following items:

* honest and ethical conduct, including the ethiealdiing of actual or apparent conflicts of intefestween personal and professic
relationships

« full, fair, accurate, timely and understandableldisure in reports and documents that we file wathsubmit to, the Securities and
Exchange Commission and in other public commurdoatmade by u

» compliance with applicable governmental laws, raed regulation
» the prompt internal reporting of violations of tb@de to an appropriate person or persons idenfifi¢ide code; an
» accountability for adherence to the co
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During fiscal year 2009, no waivers or amendmergeewnade to the Code of Business Conduct and Htiriesy of our directors or
executive officers. We have posted the text ofGbede of Business Conduct and Ethics on our websitavw.textainer.com.

ITEM 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Our audit committee pre-approves all services plediby our principal accountants, KPMG LLP. Alltbé services and fees described
below were reviewed and pre-approved by our awditroittee. Our audit committee has delegated tetfarman of the audit committee
certain limited authority to grant pre-approvalbe$e decisions to pagprove a service must be presented to the fult aathmittee at its ne»
scheduled meeting.

The following is a summary of the fees billed tobysour principal accountants for professional ey rendered for the fiscal years
ended December 31, 2009 and 2008:

Fee Category 2009 Fee 2008 Fee
Audit Fees $1,13¢ $1,13¢
Tax Fees 19 1C
All Other Fees — —

Total Fees $ 1,152 $ 1,14¢

Audit Fees—€onsists of fees billed for professional serviersdered for the audit of our financial statement$ gervices that are
normally provided by our principal accountants é@moection with statutory and regulatory filingsemgagements.

Tax Fees—€onsists of fees billed for professional serviagstéix compliance, tax advice and tax planning.

All Other Fees—Consists of fees for product and services othar tha services reported above. KPMG LLP did novjoi® any other
services to Textainer for the fiscal years endededwer 31, 2009 or 2008.

ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COM MITTEES

We rely on the exemption afforded by Rule 18@)(1)(iv)(D) under the Exchange Act. Three of five members of our audit commiti
(Messrs. Hoelter, Neil Jowell and McQueen) aredoes of Trencor, which, together with certaintsfsubsidiaries, are the discretionary
beneficiaries of a trust that indirectly owns a ani&y of our common shares. Each of Messrs. Hogleil Jowell and McQueen is neither a
voting member or chairperson of our audit commitieeone of our executive officers. We believe thath reliance does not materially
adversely affect the ability of the audit committeect independently or to satisfy the other regjaents of Rule 10A-3.

ITEM 16E. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS
None.

ITEM 16F. CHANGE IN REGISTRANT 'S CERTIFYING ACCOUNTANT
None.
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ITEM 16G. CORPORATE GOVERNANCE

Our corporate governance practices are in comg@iarith, and are not prohibited by, the laws of Bedia Therefore, we are exempt
from many of the New York Stock Exchange’s (“NYSEQrporate governance practices, other than tlablkestment of a formal audit
committee satisfying the requirements of Rule 10da8er the Exchange Act and notification of non-ptiamce with NYSE listing
requirements. The practices that we follow in li#uhe NYSE's corporate governance rules are desdrbelow.

We do not, and are not required under Bermudadamaintain a board of directors with a majorityirdependent directors.
Currently, a majority of our directors are not ipdadent, as that term is defined by the NY

We are not required by Bermuda law to hold regoiaetings of the board of directors at which onlyeipendent directors are
present

Under Bermuda law, compensation of executive officeeed not be determined by an independent cogemitte have establishet
compensation committee that reviews and approvesdmpensation and benefits for our executive effi@nd other key executives,
makes recommendations to the board regarding cosafien matters and is responsible for awarding @msation to our executive
officers and other employees under our share cosgtiem plans. The committee also has the discrétiamerpret and amend the
terms of, and take all other actions necessargnairaster, the 2007 Share Incentive Plan. Howewer,compensation committee is
not comprised solely of independent directors. fieenbers of our compensation committee are Mesgis Jbwell, Cottingham,
Hoelter, Nurek and Shwiel. Messrs. Neil Jowell, Hereand Nurek are directors of Trencor. Our bazrdirectors has also adopted a
compensation committee chart

In accordance with NYSE rules, we have formed atitaommittee responsible for advising the boaghrding the selection of
independent auditors and evaluating our internatrots. Our audit committee need not have three begsmand the members need
not comply with the NYSE's standards of independefoc domestic issuers. Our audit committee hasifiembers, Messrs. Neil
Jowell, Cottingham, Hoelter, McQueen and Shwielssfs. Cottingham and Shwiel are voting memberh@tbommittee and are
independent as that term is defined in Rule 10A@en the Exchange Act. The other three membersearesentatives of Trencor
and have no voting rights. Our board of directas &lso adopted an audit committee cha

We have established a nominating and governancendter, although this committee is not comprisedlgwf independer
directors, as would be required of a domestic issDar nominating and governance committee hasrfieenbers, Messrs. Neil
Jowell, Cottingham, Hoelter, Nurek and Shwiel. ®aard of directors has also adopted a hominatidggawernance committee
charter.

Under Bermuda law, we are not required to obtaaredfolder consent prior to issuing securities apédg share compensati

plans. However, we sought and received the appaialr shareholders for our 2007 Share Incentlaa Bn September 4, 2007."
are also required under Bermuda law to obtain timsent of the Bermuda Monetary Authority for theusnce of securities in certain
circumstances

Under Bermuda law, we are not required to adogt@@te governance guidelines or a code of bustmsduct. However, we ha
adopted both corporate governance guidelines aodea of business condu

As a foreign private issuer, we are not requireslaiicit proxies or provide proxy statements to l¥¢SE. However, we have
provided a proxy statement to the NYSE and expecbhtinue to do so in the futu
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PART IlI
ITEM 17. FINANCIAL STATEMENTS

We have responded to Item 18 “Financial Statemkents.

ITEM 18.  FINANCIAL STATEMENTS
Reference is made to pages F-1 through F-40 andasporated herein by reference.

_Page
Audited Consolidated Financial Statement:

Report of Independent Registered Public Accourf&imm F-2
Consolidated Balance Sheets as of December 31,&0D200¢ F-3
Consolidated Statements of Income for the YeareHmkcember 31, 2009, 2008 and 2 F-4
Consolidated Statement of Sharehol’ Equity and Comprehensive Income for the Years Ercember 31, 2009, 2008 and 2( F-5
Consolidated Statements of Cash Flows for the YEaded December 31, 2009, 2008 and Z F-6
Notes to Consolidated Financial Stateme F-8
Financial Statement Schedule

Schedule—Parent Company Informatic F-37
Schedule —Valuation Accountt F-40
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ITEM 19.

EXHIBITS

The following exhibits are filed as part of this #ual Report on Form 20-F:

Exhibit
Number

11
1.2
2.1
4.1

4.2

4.3*

4.4*

4.5*

4.6*

4.7*
4.8*
4.9*
4.10*
4.11

4.12
4.13
4.14
4.15
4.16
4.17

4.18

4.19%*

Description of Document
Memorandum of Association of Textainer Group HoiginLimited(1)

Bye-laws of Textainer Group Holdings Limited(

Form of Common Share Certificate|

Office Lease, dated August 8, 2001, by and betviReotal 650 California St., LLC and Textainer Equignt Management
(U.S.) Limited (the*Office Leas”)(4)

First Amendment to the Office Lease, dated as afebDwer 23, 2008, by and betweer 650 California Street, LLC ar
Textainer Equipment Management (U.S.) Limitec

Employment Agreement, dated as of January 1, 29Ght between Textainer Equipment Management (Wiited and
John A. Maccarone(t

Employment Agreement, dated January 1, 1998 bybetdeen Textainer Equipment Management (U.S.) leich#nd Ernes
J. Furtado(7

Employment Agreement, dated January 1, 1998 bybahwleen Textainer Equipment Management (U.S.) leidhénd Philig
K. Brewer(8)

Employment Agreement, dated January 1, 1998 bybatwleen Textainer Equipment Management (U.S.) leidh#énd Robe
D. Pedersen(<

2007 Sho-Term Incentive Plan effective January 1, 2007
2007 Share Incentive Plan(1

2008 Bonus Plan(1:

Form of Indemnification Agreement(1

Second Amended and Restated Indenture, dated\aayo®6, 2005, by and between Textainer Marine Goata Limited, a
issuer, and Wells Fargo Bank, National Associatamindenture trustee (t“*Second Amended and Restated Indel’)(14)

Amendment Number 1, dated as of June 3, 2005¢et&#tond Amended and Restated Indenture
Amendment Number 2, dated as of June 8, 2006 et&é&tond Amended and Restated Indenture
Amendment Number 3, dated as of July 2, 2008,ed3tcond Amended and Restated Indenture

Third Amended and Restated Series -1 Supplement, dated as of July 2, 2008, by andd®t\i extainer Marin
Containers Limited, as issuer, and Wells Fargo Baladtional Association, as indenture trustee(thieird Amended and
Restated Series 20-1 Supplemer”)(18)

Textainer Marine Containers Limited Series 2-1 Supplement, dated as of May 26, 2005 to the SeAomended an
Restated Indenture(1

Credit Agreement, dated as of April 22, 2008, bgt among Textainer Limited, as borrower, Textainesup Holdings
Limited, as guarantor, Bank of America, N.A., agiigand the lenders party thereto (“Credit Agreemer”)(20)

Letter Agreement, dated November 28, 2006 by atdd®n Trencor Containers (Proprietary) Limited dedtainer Limitec
and Textainer Equipment Management Limited(

Fourth Amended and Restated Equipment Managemevic8g Agreement, dated as of June 1, 2002, bybetweer
Textainer Equipment Management Limited and Leasgsefs PocCompany Limited(22
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Exhibit
Number

4.20

4.21**

4.22

4.23

8.1t
12.1t

12.2t

13.1t

13.2t

15.1t
101.INST
101.SCH-
101.CALt
101.DEF1
101.LAB?
101.PRE!

Description of Document
Amendment to Fourth Amended and Restated EquipiMantgement Services Agreement, dated as of Septer®@p2007,
by and between Textainer Equipment Management ktiraind Leased Asset Pool Company Limited

Container Management Services Agreement (revisladgd as of September 1, 1990, by and betweenKs&mabbani anc
Textainer Equipment Management N.V., as amende(

Form of Management Services Agreement, dated ByI2@07, by and between Green Eagle Investments Biid
Textainer Equipment Management Limited, for the agment of the container fleet of Capital Leaseiteid{25)

Share Purchase Agreement, dated as of Novemb@0@Z, by and among FB Transportation Capital LLG @extainer
Limited(26)

Subsidiaries of the Registre

Certification of the Chief Executive Officer reqeidt by Rule 13a-14(a) or Rule 15d-14(a) under tleeitées Exchange Act
of 1934, as amended, as adopted pursuant to S&@aof the Sarban-Oxley Act of 200z

Certification of the Chief Financial Officer reqeit by Rule 13-14(a) or Rule 15-14(a) under the Securities Exchange
of 1934, as amended, as adopted pursuant to S&tbof the Sarban-Oxley Act of 2002

Certification of the Chief Executive Officer reged by Rule 13a-14(b) and Section 1350 of Chaptef@3tle 18 of the
United States Code, as adopted pursuant to Sedidf the Sarban-Oxley Act of 200z

Certification of the Chief Financial Officer reqed by Rule 13-14(b) and Section 1350 of Chapter 63 of Title 18hel
United States Code, as adopted pursuant to Sedidnf the Sarban-Oxley Act of 200z

Consent of KPMG LLF

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Definition Linkbase Docume

XBRL Taxonomy Extension Label Linkbase Docum
XBRL Taxonomy Extension Presentation Linkbase Doent

T Filed herewith
* Indicates management contract or compensatory
**  Confidential treatment requested for certain pogiof this exhibit, which portions are omitted dibeld separately with the SE!

(1) Incorporated by reference to Exhibit 3.1 to the iRegnt’'s Registration Statement on Form F-1 (Kite 333-146304) filed with the SEC
on September 26, 200

(2) Incorporated by reference to Exhibit 3.2 to the iRegnt's Registration Statement on Form F-1 (Kite 333-146304) filed with the SEC
on September 26, 200

(3) Incorporated by reference to Exhibit 4.1 to the iRegnt’'s Registration Statement on Form F-1 (Kite 333-146304) filed with the SEC
on September 26, 200

(4) Incorporated by reference to Exhibit 10.1 to thgiR®an’s Registration Statement on Fori-1 (File No. 33-146304) filed with the SE
on September 26, 200
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(5)
(6)

(7)

(®)

(©)

(10
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20
(21)
(22)
(23)
(24)
(25)

(26)

Incorporated by reference to Exhibit 4.2 to the iRegn’s Annual Report on Form -F (File No. 00-33725) filed with the SEC @
March 16, 2009

Incorporated by reference to Exhibit 10.2 to thgiRean’s Registration Statement on Fori-1 (File No. 33--146304) filed with the SE
on September 26, 200

Incorporated by reference to Exhibit 10.3 to thgiR®ant’s Registration Statement on Form F-1 (Rite 333146304) filed with the SE
on September 26, 200

Incorporated by reference to Exhibit 10.4 to thgiR®ant’s Registration Statement on Form F-1 (Rite 333146304) filed with the SE
on September 26, 200

Incorporated by reference to Exhibit 10.5 to thgiR®ant’s Registration Statement on Form F-1 (Rite 333146304) filed with the SE
on September 26, 200

Incorporated by reference to Exhibit 10.6 to thgiBtean’'s Registration Statement on For-1 (File No. 33--146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 10.7 to thgiBtean’'s Registration Statement on For-1 (File No. 33-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 10.8 to thgiBtean’'s Registration Statement on For-1 (File No. 33-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 10.9 to thgiBteant’'s Registration Statement on Form F-1 (Rite 333-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 10.10 to tlegitrant’s Registration Statement on Form F-1le(Rib. 333-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 10.11 to tlegiRtrant’s Registration Statement on Form F-le(Rib. 333-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 10.12 to tlegiRtran’s Registration Statement on Fori-1 (File No. 33-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 4.14 to thgiBtean’s Annual Report on Form -F (File No. 00-33725) filed with the SEC ¢
March 16, 2009

Incorporated by reference to Exhibit 10.13 to tlegBtran’s Registration Statement on Forl-1 (File No. 33-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 10.14 to tlgRtrant’'s Registration Statement on Form F-le(Rib. 333-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 4.17 to thgiBteant’s Annual Report on Form 20-F (File No. €88725) filed with the SEC on
March 16, 2009

Incorporated by reference to Exhibit 10.16 to tlgRtrant’'s Registration Statement on Form F-le(Rib. 333-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 10.17 to tgRtran’s Registration Statement on Fori-1 (File No. 33-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 10.18 to tgRtran’s Registration Statement on Fori-1 (File No. 33-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 10.19 to tgRtran’s Registration Statement on Fori-1 (File No. 33-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 10.20 to tlegiRtrant’s Registration Statement on Form F-1le(Rib. 333-146304) filed with the
SEC on September 26, 20(

Incorporated by reference to Exhibit 4.25 to thgiBteant's Annual Report on Form 20-F (File No. 688725) filed with the SEC on
March 28, 2008
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SIGNATURES

The registrant hereby certifies that it meets fithe requirements for filing on Form 20-F and thdtas duly caused and authorized the
undersigned to sign this Annual Report on its behal

Textainer Group Holdings Limited

/sl JOHNA. M ACCARONE
John A. Maccarone
President and Chief Executive Officer

/s/ ERNESTJ. FURTADO
Ernest J. Furtado
First Vice President, Senior Vice President, Chief
Financial Officer and Secretary

March 17, 2010
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Report of Independent Registered Public Accountingrirm

The Board of Directors and shareholders
Textainer Group Holdings Limited:

We have audited the accompanying consolidated balgineets of Textainer Group Holdings Limited amos&liaries as of December 31,
2009 and 2008, and the related consolidated statsméincome, shareholders’ equity and comprelverniscome, and cash flows for each of
the years in the three-year period ended Decenthe20®9. In connection with our audits of the cdigsted financial statements, we have also
audited financial statement schedules | and Il.alge have audited Textainer Group Holdings Limigddternal control over financial
reporting as of December 31, 2009, based on @itsiablished internal Control—Integrated Framewoigsued by the Committee of
Sponsoring Organizations of the Treadway CommisgioS0O”). Textainer Group Holdings Limited’s marmagent is responsible for these
consolidated financial statements, for maintairéffgctive internal control over financial reportjrand for its assessment of the effectivene
internal control over financial reporting, includiedthe accompanying Management’s Annual Repointernal Control Over Financial
Reporting. Our responsibility is to express an mpiron the consolidated financial statements amanitial statement schedules and an opinion
on Textainer Group Holdings Limited’s internal canitover financial reporting based on our audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamiogUnited States). Those
standards require that we plan and perform thet émdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement and whether effective internal corgvelr financial reporting was maintained in all erél respects. Our audits of the
consolidated financial statements included exarginim a test basis, evidence supporting the amaunatslisclosures in the financial
statements, assessing the accounting principlesarst significant estimates made by managementeaaldating the overall financial
statement presentation. Our audit of internal @dmver financial reporting included obtaining amderstanding of internal control over
financial reporting, assessing the risk that a nelteseakness exists, and testing and evaluatiegléisign and operating effectiveness of
internal control based on the assessed risk. Qlitsaalso included performing such other procedasewe considered necessary in the
circumstances. We believe that our audits provideagonable basis for our opinions.

A company’s internal control over financial repogiis a process designed to provide reasonableaagsuregarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A company’s internal control over financial repogiincludes those policies and procedures thagi€ithin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@éawith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company'’s assets that could lzareaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

In our opinion, the consolidated financial statetaenferred to above present fairly, in all mategapects, the financial position of
Textainer Group Holdings Limited and subsidiarispaDecember 31, 2009 and 2008, and the resutteofoperations and their cash flows
for each of the years in the three-year period eémkrember 31, 2009, in conformity with U.S. gefligr@ccepted accounting principles. Also
in our opinion, the related financial statementesiiiies, when considered in relation to the basisalidated financial statements taken as a
whole, presents fairly, in all material respedtg, information set forth therein. Also in our opinj Textainer Group Holdings Limited
maintained, in all material respects, effectiveinal control over financial reporting as of Decem®1, 2009, based on criteria established in
Internal Contro—Integrated Frameworissued by COSO.

As discussed in Note 1(v) to the consolidated foi@rstatements, effective January 1, 2009 the Gomadopted ASC Topic 810-10
Noncontrolling Interests in Consolidated Financ&htement. The adoption was retrospectively applied to atigds presented.

/s KPMG LLP
March 17, 2010
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T EXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

Consolidated Balance Sheets
December 31, 2009 and 2008
(All currency expressed in United States dollarthmusands)

Assets
Current assett
Cash and cash equivalel
Accounts receivable, net of allowance for doub#fttounts of $8,347 and $5,855 in 2009 and 2008,
respectively
Net investment in direct financing and si-type lease
Containers held for resa
Prepaid expenst
Deferred taxe
Due from affiliates, ne
Total current asse
Restricted cas
Containers, net of accumulated depreciation of §&Band $338,190 at 2009 and 2008, respect
Net investment in direct financing and si-type lease:
Fixed assets, net of accumulated depreciation &1¥8and $8,008 at 2009 and 2008, respecti
Intangible assets, net of accumulated amortizaifd20,897 and $12,642 at 2009 and 2008, respég!
Interest rate sway
Other asset
Total asset
Liabilities and Equity
Current liabilities:
Accounts payabl
Accrued expense
Container contracts payal
Deferred revenu
Due to owners, n¢
Secured debt facilit
Bonds payabli
Total current liabilities
Revolving credit facility
Secured debt facilit
Bonds payabli
Deferred revenu
Interest rate sway
Income tax payabl
Deferred taxe
Total liabilities
Equity:
Textainer Group Holdings Limited shareholc equity:
Common shares, $0.01 par value. Authorized 14000@0shares; issued and outstanding 47,760,77
47,604,740 at 2009 and 2008, respecti
Additional paic-in capital
Accumulated other comprehensive i
Retained earning
Total Textainer Group Holdings Limited sharehol’ equity
Noncontrolling interes
Total equity
Total liabilities and equit'

See accompanying notes to consolidated financiahg¢ments.
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2009

2008

$ 56,81¢ $ 71,49
68,89¢ 49,32¢
17,22t 17,08¢

1,271 1,59¢
1,78¢ 3,271
1,46% 1,961
12€ 39
147,58t 144,77
6,58¢ 16,10
1,071,62, 999,41
63,32¢ 74,63
1,98¢ 1,40¢
66,69: 64,75
731 —
1,49t 2,68¢
$1,360,02.  $1,303,76
$ 907t $ 4,92
9,74( 10,21
13,14( 2,06¢
7,94¢ —
14,14 10,87;
16,50( —
51,50( 58,00(
122,04 86,07¢
79,00( 53,00(
313,02 300,40;
226,87! 313,24
11,29 —
8,971 19,38
18,65¢ 16,07
6,89+ 7,57
786,75 795,76
47¢ 47€
170,49 166,74«
(111) (224)
329,44¢ 282,61
500,31 449,60
72,95: 58,30
573,26! 508,00
$1,360,02.  $1,303,76
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T EXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

Consolidated Statements of Income
Years ended December 31, 2009, 2008 and 2007
(All currency expressed in United States dollarthmusands, except per share amounts)

2009 2008 2007
Revenues
Lease rental incom $189,77¢ $198,60( $192,34:
Management fee 25,22¢ 28,60: 24,12t
Trading container sales proce 10,92t 34,23 25,49}
Gains on sale of containers, | 11,35( 15,647 13,54
Other, ne — — 284
Total revenue 237,28 277,08: 255,79.
Operating expense
Direct container expen: 39,06: 25,70¢ 32,89¢
Cost of trading containers sc 8,907 26,59¢ 20,75:
Depreciation expens 48,47 48,90( 48,751
Amortization expens 7,08( 6,97¢ 3,67
General and administrative expel 20,30« 20,99 18,06:
Shor-term incentive compensation expe! 2,92¢ 4,257 4,094
Long-term incentive compensation expel 3,57¢ 3,14¢ 932
Bad debt expense, n 3,30¢ 3,66: 1,13¢
Total operating expens 133,62¢ 140,24: 130,30
Income from operatior 103,65: 136,83t 125,48t
Other income (expense
Interest expens (11,750 (26,227) (37,099
Gain on early extinguishment of de 19,39¢ — —
Interest incomt 61 1,482 3,422
Realized (losses) gains on interest rate swapsaps| ne (14,609 (5,98¢) 3,20¢
Unrealized gains (losses) on interest rate swagi: 11,145 (15,109 (8,279
Gain on lost military containers, r 86¢ 2,25z 4,63¢
Other, ne 35 (203) 56
Net other expens 5,14¢ (43,78)) (34,04
Income before income tax and noncontrolling inte 108,80: 93,05! 91,44
Income tax (expense) bene (3,47)) 871 (6,847
Net income 105,33( 93,92: 84,59
Less: Net income attributable to the noncontrollimgrest (14,559 (8,687) (16,926
Net income attributable to Textainer Group Holdihgmited common shareholde $ 90,77¢ $ 85,24’ $ 67,66¢
Net income attributable to Textainer Group Holdihgmited common shareholders per shi
Basic $ 1.9 $ 1.7¢ $ 1.6¢€
Diluted $ 1.8¢ $ 1.7¢ $ 1.6¢€
Weighted average shares outstanding (in thousa
Basic 47,76 47,60¢ 40,80(
Diluted 48,18¢ 47,821 40,84

See accompanying notes to consolidated financiabgtments
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T EXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

Consolidated Statements of Shareholders’ EquityGoprehensive Income
Years ended December 31, 2009, 2008 and 2007
(All currency expressed in United States dollarthimusands, except share amounts)

Balances, December 31, 2C
Cumulative effect of uncertain tax positic
Sale of common shai—initial public offering
Initial public offering expense
Dividends to shareholders ($0.14 per common st
Exercise of share optiol
Long-term incentive compensation expel
Repayment of notes receivable from sharehol
Purchase of 3,000 additional shares of TV
Comprehensive incom
Net income attributable to Textainer Group Holdin
Limited common shareholde
Net income attributable to noncontrolling inter
Foreign currency translation adjustme
Total comprehensive incon
Balances, December 31, 2C
Initial public offering expense
Dividends to shareholders ($0.89 per common st
Restricted share units vest
Long-term incentive compensation expel
Repayment of notes receivable from sharehol
Comprehensive incom
Net income attributable to Textainer Group Holdings
Limited common shareholde
Net income attributable to noncontrolling inter
Foreign currency translation adjustme
Total comprehensive incon
Balances, December 31, 2C
Dividends to shareholders ($0.92 per common st
Restricted share units vest
Long-term incentive compensation expel
Tax benefit from restricted share units ves
Comprehensive incom
Net income attributable to Textainer Group Holdings
Limited common shareholde
Net income attributable to noncontrolling inter
Foreign currency translation adjustme

Total comprehensive incon
Balances, December 31, 2C

Textainer Group Holdings Limited Shareholders' Equity

Accumulated

Common shares Additional N other
otes comprehensivi Retainec Noncontrolling
receivable

paid-in from Total
Shares ~ Amount capital shareholders income (loss) earnings interest equity
38,27464 $ 383 $ 24,09 $ (1,180 $ 38C $217,61t % 85,92:  $327,21t
— — — — — 1,03t — 1,03t
9,000,001 90 140,78: — — — — 140,87:
— — (2,905) — — — — (2,905)
_ _ — — — (46,58)) — (46,58)
330,00( 3 87z (875) — — — —
— — 911 — — — — 911
— — — 1,62:¢ — — — 1,62¢
_ _ _ — — — (53,13) (53,13))
— — — — — 67,66¢ — 67,66¢
— — — — — — 16,92¢ 16,92¢
— — — — 19¢ — — 19¢
84,79:
4760464 $ 47€ $ 163,750 $ (432) % 57¢  $239,74( % 49,717 $453,83:
— — (32) — — — — (32)
_ _ — — — (42,369 = (42,369
10C — — — — — — —
— — 3,02: — — — — 3,027
— — — 43z — — — 43z
— — — — — 85,24: — 85,24:
— — — — — — 8,681 8,681
— — — — (802) — — (802)
93,11¢
47,604,74 $ 47€ $ 166,74 $ — $ (224) $282,61. % 58,39¢  $508,00°
— — — — — (43,940 — (43,94()
156,03: 2 2 — — — — _
— — 3,49¢ — — — — 3,49¢
— — 262 — — — — 262
— — — — — 90,77¢ — 90,77¢
— — — — — — 14,55¢ 14,55¢
— — — — 115 — — 115
14,66
47,760,77 $ 47¢ $ 170,49 $ — $ (111)  $329,44¢ $ 72,95: $573,26!

See accompanying notes to consolidated financiahg¢ments.
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T EXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

Consolidated Statements of Cash Flows
Years ended December 31, 2009, 2008 and 2007
(All currency expressed in United States dollarthmusands)

2009 2008 2007
Cash flows from operating activitie
Net income $ 105,33( $ 93,92: $ 84,59
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation expens 48,47: 48,90( 48,757
Bad debt expense, n 3,30« 3,66: 1,13¢
Unrealized (gains) losses on interest rate swagd: (11,14 15,10¢ 8,27¢
Amortization of debt issuance co: 2,17¢ 2,692 1,39¢
Amortization of intangible asse 7,08( 6,97¢ 3,671
Amortization of acquired abo-market lease 1,45¢ 963 —
Amortization of deferred revent (4,462) — —
Amortization of unearned income on direct financamgl sale-type lease (8,625 (5,85%) (2,602)
Gains on sale of containers and lost military ciortis, ne’ (12,21% (17,899 (18,189
Gain on early extinguishment of de (19,399 — —
Shar-based compensation expel 3,49: 3,022 911
Decrease (increase) i
Accounts receivable, n (22,877) (8,309 (4,477)
Containers held for resa 42¢ 2,292 70z
Prepaid expenses and other current a: 1,53¢ 2,44¢ (41))
Due from affiliates, ne (87) (30) 6
Other asset (805) (2,249 (38))
Increase (decrease)
Accounts payabl 4,15¢€ 31C (6)
Accrued expense (210 (909) (1,357)
Deferred revenu (3,587) — —
Due to owners, n¢ 3,264 (7,142 11,44¢
Long-term income tax payab 2,582 341 7,821
Deferred taxes, n (185) (1,844) 52€
Total adjustment (5,63€) 42,48 57,23¢
Net cash provided by operating activit 99,694 136,40¢ 141,83:
Cash flows from investing activitie
Purchase of additional shares of Textainer Mariaet@iners Ltc — — (71,13)
Purchase of containers and fixed as (144,27, (320,219 (208,09
Purchase of intangible ass (13,799 (10€) (56,000
Proceeds from sale of containers and fixed a: 58,83: 68,31: 70,20(
Receipt of principal payments on direct financimgl sale-type lease 37,81¢ 20,11( 11,12(
Net cash used in investing activiti (61,420 (231,907) (253,90¢)
Cash flows from financing activitie
Proceeds from revolving credit facili 186,00( 77,50( 49,50(
Principal payments on revolving credit facil (160,000 (46,000 (28,000
Proceeds from secured debt faci 196,50( 288,50( 236,00(
Principal payments on secured debt fac (167,500 (119,201) (157,300
Principal payments on bonds paya (53,299 (58,000 (58,000
Extinguishment of bonds payal (20,239 — —
Decrease in restricted ca 9,521 63E 5,247
Debt issuance cos (112 (3,129 (297)
Initial public offering cost: — (31) (2,905
Issuance of common shai — — 140,87:
Repayments of notes receivable from shareho — 432 1,62¢
Dividends paic (43,940 (42,36%) (46,58:)
Net cash (used in) provided by financing activi (53,05%) 98,33¢ 140,15¢
Effect of exchange rate chang 1132 (802) 19¢
Net (decrease) increase in cash and cash equis (14,67)) 2,04: 28,28¢
Cash and cash equivalents, beginning of the 71,49( 69,447 41,16°
Cash and cash equivalents, end of the $ 56,81¢ $ 71,49( $ 69,44°
(Continued

See accompanying notes to consolidated financiahg¢ments.
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TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

Consolidated Statements of Cash Flows
Years ended December 31, 2009, 2008 and 2007
(All currency expressed in United States dollarthimusands)

2009 2008 2007
Supplemental disclosures of cash flow informat
Cash paid during the year fc
Interest and realized (losses) gains on interéstsiaps and caps, r $24,50¢ $29,17¢ $32,47¢
Income taxe: $ 541 $  92¢ $ 85C
Supplemental disclosures of noncash investing iietv
Increase (decrease) in accrued container purcl $11,07: $(26,329) $(4,530)
Containers placed in direct financing and s-type lease $18,02: $ 48,78 $23,48¢
Intangible assets relinquished for container pusek $ 3,37¢ $ — $ —

See accompanying notes to consolidated financiahg¢ments.
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T EXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

Notes to Consolidated Financial Statements
December 31, 2009, 2008, and 2007
(All currency expressed in U.S. dollars in thousgnd

(1) Nature of Business and Summary of Significant Accading Policies
(& Nature of Operations

Textainer Group Holdings Limited (“TGH”) is incorpated in Bermuda. TGH is the holding company of@ug of
corporations, Textainer Group Holdings Limited audbsidiaries (the Company), involved in the purehasanagement, leasing ¢
resale of a fleet of marine cargo containers. Tom@any manages and provides administrative suppdine affiliated and
unaffiliated owners (the “Owners”) of the contaimand structures and manages container leasingtmgat programs.

The Company conducts its business activities im foain areas: container ownership, container managg container resale
and military management. These activities are daesgrbelow (also see Note 12 “Segment Information”)

The Company completed an initial public offering(©") of its common shares at $16.50 per share coléer 15, 2007 and
listed its common shares on the New York Stock Brge under the symbol “TGH.” The Company sold 9,000 common shares
and generated proceeds of $137,936, after deduatidgrwriting discounts and other offering expen3ée Company used a
portion of the proceeds to repay borrowings of 866,incurred in the Capital Transaction descrilmeNate 8 “Intangible Assets.”

Container Ownership

The Company’s containers consist primarily of seaddry freight containers, but also include sgegiapose containers.
These containers are financed through reinvestetdnegs, a revolving credit facility and a securedtfacility provided by banks,
and bonds payable to investors. Expenses relatedde rental income include direct container egpsndepreciation expense and
interest expense.

Container Management
The Company manages, on a worldwide basis, adfemintainers for and on behalf of the Owners.

All rental operations are conducted worldwide ia ttame of the Company who, as agent for the Owaegsiires and sells
containers, enters into leasing agreements and depdce agreements, bills and collects leasalefrom the lessees, disburses
funds to depots for container handling, and remétsamounts, less management fees and commisgiahg, Owners. Revenues,
customer accounts receivable, fixed assets, depi@tiand other operating expenses, and vendobfesyarising from direct
container operations of the managed portion ofdhaers’ fleet have been excluded from the Compafig&sncial statements.

Management fees are typically a percentage of petading income of each Owner’s fleet and condifes earned by the
Company for services related to management ofdh&aers, and net acquisition fees earned ondfeisition of containers.
Expenses related to the provision of managemenicesrinclude general and administrative expertsatgerm and long-term
incentive compensation expense and amortizatiorresg
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(b)

(©)

(d)

TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

Notes to Consolidated Financial Statements—Continue
December 31, 2009, 2008, and 2007
(All currency expressed in U.S. dollars in thousgnd

Container Resale

The Company buys and subsequently resells usedinent (trading containers) from third parties. 2over sales revenue
represents the proceeds on the sale of containechgsed for resale. Cost of containers sold reptenly the cost of equipment
purchased for resale that were sold as well assthéed selling costs. The Company earns sales éssiuns related to the sale of
the containers that it manages.

Military Management

During June 2003, the Company entered into a manageagreement to provide a management informatistem and
source containers and related equipment for the idilBary. In the event that containers are naikable within the managed fleet,
the Company will fulfill its obligations to this stomer by subleasing containers and equipment $tapping lines and other
leasing companies. The contract is renewable alynhdhnagement fees earned from this contracttferyiears ended December
2009, 2008 and 2007 were $1,833, $1,782 and $1r@8pectively.

Principles of Consolidatior

The consolidated financial statements of the Compraciude TGH and all its subsidiaries. All matéiigercompany balanc
have been eliminated in consolidation.

The majority of the container equipment includedhia accompanying consolidated financial statemisrdgvned by Textain
Marine Containers Limited (“TMCL") in which the Cqrany held a 83.92% and 83.85% economic ownershify Becember 31,
2009 and 2008, respectively. FB Transportation tahpLC held the remaining 16.08% and 16.15% ecdon@wnership as of
December 31, 2009 and 2008, respectively.

Cash and Cash Equivalents and Restricted Ci

Cash and cash equivalents is comprised of int&esting deposits or money market securities wiidjirel maturities of thre
months or less. The Company maintains cash andezpshalents and restricted cash (see Note 13 “Gitments and
Contingencies—Restricted Cash”) with various finahimstitutions. These financial institutions doeated in the United States,
Canada, Bermuda, Singapore, the United Kingdomi\#tberlands and Malaysia. A significant portiortttd Company’s cash and
cash equivalents and restricted cash is maintainitda small number of banks and, accordingly,Gloenpany is exposed to the
credit risk of these counterparties in respechef€ompany’s cash and cash equivalents and restigetsh. Furthermore, the
deposits maintained at some of these financiaitinigins exceed the amount of insurance providetherdeposits. Restricted cash
is excluded from cash and cash equivalents amttisded in long-term assets.

Intangible Asset:

Intangible assets, consisting primarily of exclesiights to manage container fleets, are amortzed the expected life of tt
contracts based on forecasted income to the Compéuycontract terms range from 11 to 13 years.ddmpany reviews its
intangible assets for impairment if events anduitstances indicate that the carrying amount ofritamgible assets may not be
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TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

Notes to Consolidated Financial Statements—Continue
December 31, 2009, 2008, and 2007
(All currency expressed in U.S. dollars in thousgnd

recoverable. The Company compares the carryingewaflthe intangible assets to expected future eodisted cash flows for the
purpose of assessing the recoverability of thercmbamounts. If the carrying amount exceeds egdamdiscounted cash flows,
the intangible assets shall be reduced to theivédue.

(e) Lease Rental Incom:

Leasing income arises principally from the rentiigontainers owned by the Company to various in@gonal shipping line:
Revenue is recorded when earned according to thes tef the container rental contracts. These cotsr@re typically for terms of
five years or less and are generally classifiedpgsating leases.

Under long-term lease agreements, containers aalyseased from the Company for periods of threfive years. Such
leases are generally cancelable with a penaltyea¢ihd of each 12-month period. Under master lageements, the lessee is not
committed to leasing a minimum number of contairfiems the Company during the lease term and magmgdly return the
containers to the Company at any time, subjecettain restrictions in the lease agreement. Unoleg-term lease and master lease
agreements, revenue is earned and recognized eweglthe period that the equipment is on leaseeUdirect finance and sales-
type leases, the containers are usually leasedtiier@ompany for the remainder of the containeseful life with a bargain
purchase option at the end of the lease term. Revisnearned and recognized on direct finance $eager the lease terms so as to
produce a constant periodic rate of return on ttenvestment in the leases. Under sales-typedeasgain or loss is recognized at
the inception of the leases by subtracting the hadke of the containers from the estimated faiueaf the containers and the
remaining revenue is earned and recognized ovde#se terms so as to produce a constant periagiof return on the net
investment in the leases.

Container leases do not include step-rent provisarease concessions, nor do they depend oremdicrates.
The following is a schedule, by year, of future iminm lease payments receivable under the long-teases as of
December 31, 2009:

Year ending December 3

2010 $ 65,13(
2011 50,14
2012 34,73%
2013 19,26
2014 and thereaftt 27,15

Total future minimum lease payments receivi $196,42¢

The Company maintains allowances for doubtful ant®for estimated losses resulting from the ingbdf its lessees to ma
required payments. These allowances are based waga@ment’s current assessment of the financialitonaf the Company’s
lessees and their ability to make their requireghpents. If the financial condition of the Companigssees were to deteriorate,
resulting in an impairment of their ability to magayments, additional allowances may be required.

F-10



Table of Contents

(f)

(9)

(h)

(i)

TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

Notes to Consolidated Financial Statements—Continue
December 31, 2009, 2008, and 2007
(All currency expressed in U.S. dollars in thousgnd

Direct Container Expenst

Direct container expense represents the operatisig arising from the containers owned by the Caotp@ad includes
storage, handling, maintenance, Damage Protectaon(FDPP”) repair, agent and insurance expense.
Containers Held for Resal

The Company, through one or more of its subsidsabieys trading containers for resale, which ateadhat the lower of cost
or market value. The cost of trading containerd skpecifically identified.

Foreign Currencies

A functional currency is determined for each of émtities within the Company based on the curreridiie primary econom
environment in which the entity operates. The Comyfsafunctional currency, excluding its foreign sidiaries, is the U.S. dollar.
Assets and liabilities denominated in a currengyepthan the entity’s functional currency are reamged into its functional
currency at the balance sheet date with a gaiossriecognized in current year net income. Foreigrency exchange gains and
losses that arise from exchange rate changes msattions denominated in a foreign currency aregeized in net income as
incurred. Foreign currency exchange gains (lossegrted in Other, net in the consolidated statesef income were $38, $17,
and $183 for the years ended December 31, 2008, 00 2007, respectively. For consolidation purppe financial statements
are then translated into U.S. dollars using theecurexchange rate for the assets and liabilitiessaweighted average exchange
for the revenues and expenses recorded duringedrewith any translation adjustment shown as amete of accumulated other
comprehensive income (loss).

Containers and Fixed Asse

Capitalized container costs include the contaist payable to the manufacturer and the assodiaesportation costs
incurred in moving the containers from the manufestto the containers’ first destined port. Camtas purchased new are
depreciated using the straight-line method overr grstimated useful lives of 12 years to an estaaatollar residual value.
Containers purchased used are depreciated basadhgoremaining useful lives at the date of asifioin to an estimated dollar
residual value. The Company evaluates the estintegédual values and remaining estimated usefaklion an ongoing basis.
During several years prior to the year ended Deeer@b, 2009, the Company experienced a signifitemméase in resale prices, as
a result of (i) a lower number of containers av@égor sale due to higher utilization and (ii) thereased cost of new containers.
Based on this extended period of higher contaiesale values and an expectation that new equippnieets will remain near
current levels, the Company increased the estinfatade residual values of its containers durin@&0These increases in residual
values caused a decrease in depreciation expeiS§e2if0 ($6,984 after tax or $0.15 per diluted shéor the year ended
December 31, 2008. No such adjustment of residalakg was necessary for the year ended Decemb2039,and these newest
residual values were used for the year ended Dege8ih 2009. Depreciation expense may fluctuafatire periods based on
fluctuations in these estimates.

Fixed assets are recorded at cost and depreciatadgiaight-line basis over the estimated usefatlof the assets, ranging
from three to seven years.
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The Company reviews its containers and fixed ageeimpairment whenever events or circumstancdiaie that the
carrying amount may not be recoverable. The Companypares the carrying value of the containerspeeted future
undiscounted cash flows for the purpose of assg$barecoverability of the recorded amounts. éf tarrying value exceeds
expected future undiscounted cash flows, the asseteduced to fair value. In addition, contairidesitified as being available for
sale are valued at the lower of carrying valueagr\falue, less costs to sell.

The Company has evaluated the recoverability oféberded amount of container rental equipmentestelnber 31, 2009 al
2008, and determined that a reduction in the cagryalues of containers held for continued use nedsequired, but a write-down
in the value of certain containers identified fateswas required.

During the years ended December 31, 2009, 2002@0d, the Company recorded impairments of $1,9386%nd $566,
which are included in depreciation expense in ttempanying consolidated statements of income rite \wown the value of
11,958, 2,671 and 2,552 containers identified &be srespectively, to their estimated fair valuke Tair value was estimated based
on recent gross sales proceeds. When containerstassl or otherwise disposed of, the cost aratedlaccumulated depreciation
are removed from the accounts and any resulting g@alioss is recognized. At December 31, 2009 &8 2the carrying value of
3,156 and 451 containers identified for sale inetlidnpairment charges of $628 and $73, respectifdly carrying value of these
containers identified for sale amounted to $2,85d $418 as of December 31, 2009 and 2008, respégtand is included in
Containers, net on the consolidated balance sheets.

During the years ended December 31, 2009, 2002@0d, the Company recorded the following net gairsales of
containers:

2009 2008 2007
Units Amount Units Amount Units Amount
Gain on sales of previously written down containast 9,221 % 1,14C 2,58t % 1,33¢ 3,00¢ $ 1,41F
Gain on sales of containers not written down, 33,65( 10,21( 27,52¢ 14,30¢ 34,49, 12,12¢
Gain on sales of containers, | 42,87 $11,35( 30,11 $15,647 37,49% $13,54¢

If other containers are subsequently identified\zlable for sale, the Company may incur additievréte-downs or may
incur losses on the sale of these containers ¥f éine sold. The Company will continue to evaluaterecoverability of recorded
amounts of containers and a writewn of certain containers held for continued usd/@r an increase in its depreciation rate me
required in future periods for some or all contasne

Income Taxes

The Company uses the asset and liability meth@ttount for income taxes. Deferred tax assetsiahilities are recognized
for the future tax consequences attributable tiedihces between the financial statement carryingueats of existing assets and
liabilities and their respective tax bases and ajray loss. Deferred tax assets and liabilitiesnagasured using enacted tax rates
expected to apply to taxable income in the yearshith those temporary differences are expectdzbtecovered
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or settled. The effect on deferred tax assetsiabdilies of a change in the tax rates is recogdiin income in the period that
includes the enactment date. A valuation allowascecorded when the realization of a deferrecatsset is unlikely.

The Company also accounts for income tax positiynsecognizing the effect on income tax positionkydf those positions
are more likely than not of being sustained. Recmghincome tax positions are measured at thedaegaount that is greater than
50% likely of being realized. Changes in the redtigm or measurement are reflected in the perioghich the change in judgment
occurs. If there are findings in future regulateraminations of the Company’s tax returns, thaséifigs may result in additional
income tax expense.

The Company records interest and penalties retatadrecognized tax benefits in income tax expense.

Maintenance and Repair Expense and Damage Protettitian

The Company’s leases generally require the lesspayt for any damage to the container beyond noweal and tear at the
end of the lease term. The Company offers a DRIertain lessees of its containers. Under the terfitise DPP, the Company
charges lessees an additional amount primarily dails basis and the lessees are no longer obtigatecertain future repair costs
for containers subject to the DPP. It is the Congfsapolicy to recognize these revenues as earneddaily basis over the related
term of its lease. The Company has not recognieeeinue and related expense for customers who lsd bt the end of the lease
term under the DPP or for other lessees who dpaicipate in the DPP. Based on past history gtieeuncertainty as to
collectability of these amounts from lessees wieokdlfed at the end of the lease term becausenttoeiats due under the DPP are
typically re-negotiated at the end of the leasmter the lease term is extended. The Company bseditect expense method of
accounting for maintenance and repairs.

Concentrations

Although substantially all of the Company’s incofm@m operations is derived from assets employedrig@ign countries,
virtually all of this income is denominated in Uddllars. The Company does pay some of its expansegious foreign currencie
For the years ended December 31, 2009, 2008 ard] $06,013 or 38%, $9,791 or 38% and $12,491 or,38%pectively, of the
Company'’s direct container expenses were paid idiff&rent foreign currencies for the year ended¢@mrber 31, 2009 and 15
different foreign currencies for the years endedddeber 31, 2008 and 2007. The Company does notltedge container expen
as there are no significant payments made in aeyfanreign currency and the Company’s contract withU.S. military contains a
provision to protect it from fluctuations in exclggnrates for payments made in foreign currencies.

The Company’s customers are international shippimeg, which transport goods on international tremlé¢es. Once the
containers are on hire with a lessee, the Compaey dot track their location. The domicile of teedee is not indicative of where
the lessee is transporting the containers. The @owgip business risk in its foreign concentratiaas With the creditworthiness of
the lessees rather than the geographic locatitimeodontainers or the domicile of the lessees. pixioe the major lessees noted in
the table below, no other single lessees madeegtgrthan 10% of the Company’s lease rental indomthe years ended
December 31, 2009, 2008 and 2007.
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Lesset 200¢ 200¢ 2007
Customer A 12% 10% n/e
Customer E n/e n/e 11%

Two single lessees (Customer A and Customer B)uatted for 19% and 16%, respectively, of the Comfzmagcounts
receivable, net as of December 31, 2009 and omgdedimssee (Customer A) accounted for 17% of the@my’s accounts
receivable, net as of December 31, 2008.

Customers

The Company’s largest customer represented appeadeimnl2.1% of the Company’s total owned and maddiget's 2009
leasing billings. The Company had no other custaertteat individually accounted for over 10% of thade billings of the
Company’s owned and managed fleet in 2009 and stwmer that individually accounted for over 10%taf lease billings of the
Company’s owned and managed fleet in 2008 and 2I19¥ Company currently has containers on-hire teentivan 400 customers.
The Company’s customers are mainly internationglghg lines, but the Company also leases contaittefreight forwarding
companies and the U.S. military. The Company’s Fargest customers accounted for approximately%®%8the Company'’s total
owned and managed fleet's 2009 leasing billings.tke fiscal years ended December 31, 2009, 20028647, revenue from the
Company’s 25 largest container lessees by leakegsilrepresented 74.8%, 75.9% and 78.4% of thepfaowyis total owned and
managed fleet’s container lease billings, respebtjwvith revenue from the Company’s single largesitainer lessee accounting
for $51.4 million, $44.7 million and $33.0 milliasr 12.1%, 9.8% and 8.4% of the Company'’s total ahared managed fleet’s
container lease billings during the respectivequisi A default by any of these major customerscthave a material adverse
impact on the Company’s business, results fromatjmers and financial condition. In addition, thegkest lessees of the Company’s
owned fleet are often among the largest lessefedfompany’s managed fleet. The largest lessege @@ompanys managed fle:
are responsible for a significant portion of thiéifgys that generate the Company’s managementfesnue.

Fair Value of Financial Instruments

The Company calculates the fair value of finaniatruments and includes this additional informatio the notes to the
consolidated financial statements when the faineds different from the book value of those finahstruments. The Company’s
financial instruments include cash and cash eqgenta) restricted cash, accounts receivable andfgyzet investment in direct
financing and sales-type leases, due from affgiatet, container contracts payable, due to ownetsdebt and interest rate swaps.
At December 31, 2009 and 2008, the fair value ef@ompany’s financial instruments approximates#ated book value of such
instruments except that, the fair value of net streent in direct financing and sales-type leaseduding the short-term balance)
was approximately $74,698 and $78,411 at Decembe2®9 and 2008, respectively, compared to a bable of $80,551 and
$91,719 at December 31, 2009 and 2008, respectiaptythe fair value of long-term debt (includingrent maturities) based on
the borrowing rates available to the Company wasagimately $639,591 and $641,281 at December 329 2nd 2008,
respectively, compared to a book value of $686886$724,643 at December 31, 2009 and 2008, resggct

Derivative Instruments

The Company has entered into various intereststagg and cap agreements to mitigate its expossoiased with its
variable rate debt. The swap agreements involvenpais by the
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Company to counterparties at fixed rates in refarmeceipts based upon variable rates indexeded ondon Inter Bank Offered
Rate (“LIBOR”). The differentials between the fixadd variable rate payments under these agreementscognized in Realized
(losses) gains on derivative instruments, neténdbnsolidated statement of income.

As of the balance sheet dates, none of the deresatstruments is designated by the Company fogdedcounting. The fair
value of the derivative instruments is measureshah balance sheet date and the change in fai ismahecorded in the consolidated
statements of income as Unrealized gains (losseBjterest rate swaps, net.

Share Options and Restricted Share Un

The Company estimates the fair value of all empdosteare options awarded under its 2007 Share nedplan (the “2007
Plan”) on the grant date using an option-pricingdeloThe value of the portion of the award thatlisnately expected to vest is
recognized as expense over the requisite servigedsan the Company’s consolidated statementaadme.

The Company uses the Black-Scholes-Merton (“Blackees”) option-pricing model as a method for deii@ing the
estimated fair value for employee share option daiaCompensation expense for employee share avgareisognized on a straight-
line basis over the vesting period of the awar&r&hased compensation expense of $3,493, $3,022 dridv®s recorded as a
of long-term incentive compensation for the yeardeel December 31, 2009, 2008 and 2007 for sharenspand restricted share
units awarded to employees under the 2007 Plan.

Comprehensive Income (Los

The Company reports changes in equity from allsesirThe Company discloses the effect of its foreigrency translation
adjustment as a component of other comprehensbogria (l0ss).

Estimates

The preparation of consolidated financial statemé@ntonformity with accounting principles geneyalkcepted in the United
States of America requires the Company’s managetoenake estimates and assumptions that affecefierted amounts of assets
and liabilities and disclosure of contingent asseis liabilities at the date of the consolidatedficial statements and the reported
amounts of revenues and expenses during the negpgréiriod. The Company’s management evaluatestitha@es on an ongoing
basis, including those related to the containetatesguipment, intangible assets, accounts reckiyattome taxes, and accruals.

These estimates are based on historical experamten various other assumptions that are belitvbé reasonable under
the circumstances, the results of which form thesfor making judgments regarding the carryingigalof assets and liabilities.
Actual results could differ from those estimatedemdifferent assumptions or conditions.

Reclassifications

Certain reclassifications of 2008 and 2007 amohat® been made in order to conform with the 2008rftial statement
presentation. On the Company’s consolidated stateofecash flow for the

F-15



Table of Contents

(t)

(u)

TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

Notes to Consolidated Financial Statements—Continue
December 31, 2009, 2008, and 2007
(All currency expressed in U.S. dollars in thousgnd

year ended December 31, 2008, receipt of pringipgiments on direct financing and sales-type leak$5,855 was reclassified to
amortization of unearned income on direct finan@ng sales-type leases. On the Company’s consatidgéhtement of cash flow
for the year ended December 31, 2007, receiptin€ipal payments on direct financing and sales-tgpses of $2,602 was
reclassified to amortization of unearned incomelioect financing and sales-type leases.

Net income per shar

Basic net income per share is computed by dividieigincome by the weighted average number of stoartssanding during
the period. Diluted net income per share refldotspotential dilution that could occur if all o@stling share options were exerci
or converted into common shares. For the yearsceDéeember 31, 2009, 2008 and 2007, 1,062,4388,608 and 1,044,734
share options were excluded, respectively fronttraputation of diluted earnings per share becawesewere anti-dilutive under
the treasury stock method. A reconciliation of tiuenerator and denominator of basic earnings peegtaPS”)with that of dilutet
EPS for the years ended December 31, 2009, 2002@0dis presented as follows:

Share amounts in thousan 2009 2008 2007
Numerator
Net income attributable to Textainer Group Holdihgwited common
shareholde—basic and diluted EP $90,77¢ $85,24: $67,66¢
Denominatol
Weighted average common shares outstar—basic 47,76 47,60¢ 40,80(
Dilutive share options and restricted share L 424 222 41
Weighted average common shares outstar—diluted $48,18¢ $47,827 $40,84:

Net income attributable to Textainer Group Holdihgsited commor
shareholders per common sh
Basic $ 1.9C $ 1.7¢ $ 1.6¢€
Diluted $ 1.8¢ $ 1.7¢ $ 1.6¢€

Fair value measurement

The Company utilizes a fair value hierarchy thanitizes the inputs to valuation techniques usetheasure fair value into
three broad levels. The following is a brief degstion of those levels:

» Level 1: Observable inputs such as quoted priceadjusted) in active markets for identical assetgbilities.

» Level 2: Inputs other than quoted prices whichadrgervable for the asset or liability, either dilgor indirectly. These include
guoted prices for similar assets or liabilitiesotive markets and quoted prices for identicalimilar assets or liabilities in
markets that are not activ

» Level 3: Unobservable inputs that reflect the répgrentity’' s own assumption
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The Company uses the exchange price notion, whitlei price in an orderly transaction between nigrgicipants to sell ¢
asset or transfer a liability in the market in whibe reporting entity would transact for the assdtability, that is, the principal or
most advantageous market for the asset or liabilite transaction to sell the asset or transfelidbdity is a hypothetical
transaction at the measurement date, consideredtfre perspective of a market participant that sithe asset or owes the liability.
Therefore, the definition focuses on the price thatild be received to sell the asset or paid tasfier the liability (an exit price), n
the price that would be paid to acquire the assetaeived to assume the liability (an entry price)

The following table summarizes the Compangssets and liabilities measured at fair valugf &ecember 31, 2009 and 20

Quoted Prices in Significant
Active Markets for Unobservable
Significant Other
Identical Assets Observable Inputs Inputs
(Level 1) (Level 2) (Level 3)
December 31, 200!
Assets
Trading containers held for resale $ — $ 1,271 $ =
Containers identified for sale ( — 2,851 —
Interest rate sway — 731 —
Total assets accounted for at fair va $ — $ 4,857 $ —
Liabilities
Interest rate swag $ — $ 8,971 $ —
Total liabilities accounted for at fair vali $ — $ 8,971 $ —
December 31, 200:
Assets
Trading containers held for resale $ — $ 1,59¢ $ —
Containers identified for sale ( — 41€ —
Total assets accounted for at fair va $ — $ 2,01« $ —
Liabilities
Interest rate sway $ — $ — $ 19,38
Total liabilities accounted for at fair vall $ — $ — $ 19,387

(1)
(@)

Included in“ Containers held for s¢” in the accompanying consolidated balance sh
Included in“Containers, n” in the accompanying consolidated balance sh
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The following table below presents additional imi@tion about liabilities measured at fair valuevidrich Level 3 inputs we
utilized to determine fair value for the years esh@=cember 31, 2009 and 2008:

Asset Liability
Balance as of December 31, 2( $ 127 $ 4,40¢
Unrealized losses (: 127) 14,97¢
Balance as of December 31, 2( — $ 19,387
Unrealized gains (1 (3,909
Transfer out of Level . (15,489
Balance as of December 31, 2( $— $ —

(1) Included in“Unrealized gains (losses) on interest rate swagd” in the accompanying consolidated balance sh

When the Company is required to write down the basis of its trading containers held for resaltabovalue less cost to s¢
the Company measures the fair value of its tradogainers held for resale under a Level 2 inpbe Tompany relies on its recent
sales prices for identical or similar assets inkats, by geography, that are active. During thesyeaded December 31, 2009, 2
and 2007, impairments to write down the value adling containers held for resale to their estiméédvalue was nil.

When the Company is required to write down the basis of its containers identified for sale ta failue less cost to sell, the
Company measures the fair value of its contairdgstified for sale under a Level 2 input. The Compeelies on its recent sales
prices for identical or similar assets in markbisgeography, that are active. The Company recordpdirments during years
ended December 31, 2009, 2008 and 2007 of $1,%4% &nd $566, respectively, as a part of depreciaxpense to write down
the value of containers identified for sale to tlesitimated fair value less cost to sale.

The Company measures the fair value of its $359n6ti@nal amount of interest rate swaps under @&L2wnput. The
Company changed from measuring the fair valuesahiierest rate swaps under a Level 3 input towelL2 input during the three
months ended June 30, 2009 because it began detegrttie fair value estimate using observable ntaraits. In addition, the
liability valuation reflects the credit standingtbE Company and the counterparties to the inteagstswaps. The valuation
technique utilized by the Company to calculatefttievalue of the interest rate swaps was the ireeapproach. This approach
represents the present value of future cash fl@sgdb upon current market expectations. The Compamigrest rate swap
agreements had a net fair value liability of $8,240 $19,387 as of December 31, 2009 and 2008 ctgely. The credit valuation
adjustment (which was a reduction in the liabilitygs determined to be $10 as of December 31, ZU@®change in fair value for
the years ended December 2009, 2008 and 2007 ¢f451,1($15,105) and ($8,274), respectively, waenaed in the consolidated
statement of income as part of Unrealized gairssé@e) on interest rate swaps, net.
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Recently Issued Accounting Standar

The FASB issued FASBccounting Standards CodificatidH (“ASC”) Topic 810-10 (“ASC Topic 810-1"Noncontrolling
Interests in Consolidated Financial Statemenitsich formally codifies FASB Statement of Finanofacounting Standards
(“SFAS”) No. 160Noncontrolling Interests in Consolidated Financ&thtements-an amendment of ARB Nah&iwas issued in
December 2007. ASC Topic 810-10 requires a compawiearly identify and present ownership inter@stsubsidiaries held by
parties other than the company within the equittisa of the company’s balance sheets but sepamatethe company’s equity. It
also requires the amounts of consolidated net ircattnibutable to the parent and to the noncoiigihterest to be clearly
identified and presented on the face of the codatdd statement of income; changes in ownershépest to be accounted for as
equity transactions; and when a subsidiary is dealatated, any retained noncontrolling equity inwent in the former subsidiary
and the gain or loss on the deconsolidation okthsidiary must be measured at fair value. ASCd8pD-10 establishes
accounting and reporting standards for the nonobimy interest in a subsidiary and for the decdidsbion of a subsidiary. The
Company adopted ASC Topic 810-10 on January 1, 2009t resulted in a $58,398 reclassification Mfriority interest” from a
separate line item located between “Total lialgitiand “Total shareholders’ equity” to “Noncontig interest” in a separate line
item located between “Total Textainer Group Holdihgmited and shareholders’ equity” and “Total eéguon the December 31,
2008 consolidated balance sheet and a reclasgificat “Minority interest expense” of $8,681 andé$d26 for the years ended
December 31, 2008 and 2007, respectively fromaitam between “Income before income tax and mindanterest expense” and
“Net income” to “Noncontrolling interest” betweehlét income” and Net income attributable to Textainer Group Holdihgmited
common shareholders” consolidated statements ofriec

The FASB issued Accounting Standards Update (“ASX0)9-16 (“ASU 2009-16"Yransfers and Servicing (Topic 860)—
Accounting for Transfers and Services of Finangéigsets which formally codifies FASB SFAS No. 16&ccounting for Transfers
of Financial Assets— an Amendment of FASB Stateieerit40that was issued in June 2009, into the FASB’s AB objective
of ASU 2009-16 is to improve the relevance, repnegteonal faithfulness, and comparability of théommation that a reporting
entity provides in its financial statements abotraasfer of financial assets; the effects of adfer on its financial position,
financial performance, and cash flows; and a tenasfs continuing involvement, if any, in transfedrfinancial assets. ASU 2009-
16 is effective for financial statements issuedyfears beginning after November 15, 2009, andrft@rim periods within those
years. Earlier application is prohibited. The Compdoes not believe the adoption of ASU 2009-16 éive a material effect on
the Company’s consolidated financial position, hssof operations or cash flows.

The FASB issued ASU 2009-Tonsolidations (Topic 810)—Improvements to FinanRigporting by Enterprises Involved
with Variable Interest Entitieswhich formally codifies FASB SFAS No. 16&mendments to FASB Interpretation No. 46{R}
was issued in June 2009, into the FASB’s ASC. Thijeative of ASU 2009-17 is to improve financial ogpng by companies
involved with variable interest entities. ASU 200®-will require companies to perform an analysidétermine whether the
companies’ variable interest or interests givedoatrolling financial interest in a variable inést entity. ASU 2009-17 is effective
for financial statements issued for years beginmiftgr November 15, 2009, and for interim periodthiv those years. The
Company does not believe the
adoption of ASU 2009-17 will have a material effentthe Company’s consolidated financial positi@sults of operations or cash
flows.
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In August 2009, the FASB issued ASU 2009-Bair Value Measurements and DisclosuresSU 2009-05 provided
amendments to ASC Topic 820-Fair Value Measurements and Disclosures — Ovetalt the fair value measurement of
liabilities. The purpose of ASU 2009-05 is to chatthat in circumstances in which a quoted pricarnactive market for the
identical liability is not available, a reportingtéy is required to measure fair value using aigibn technique that uses either the
guoted price of the identical liability when tradaslan asset, quoted prices for similar liabilibesimilar liabilities when traded as
assets, or another valuation technique that isistems with the principles of ASC Topic 820 Fairlv@ Measurements and
Disclosures. This guidance was effective upon isseaThere was no effect on the Company’s congelitfinancial position,
results of operations or cash flows from the adoptf this update.

The FASB issued ASU 2009-Eevenue Recognition (Topic 605)—Multiple-DeliveedRevenudrrangements, which
formally codifies the FASB's ratification in Septber 2009 of Emerging Issues Task Force (“EITF"uésBlo. 08-1Revenue
Arrangements with Multiple Deliverable®ASU 2009-13 updates the current guidance pengitd multiple-element revenue
arrangements included in the FASB’s ASC Topic 683R2venue Recognition—Multiple-Element Arrangementsich originated
primarily from EITF Issue No. 00-2Revenue Arrangements with Multiple DeliverabldSU 2009-13 will be effective for annual
reporting periods beginning January 1, 2011 foemahr-year entities. The Company is currently assgshe impact of ASU 2009-
13 on its consolidated financial position, resoft®perations or cash flows.

Step Acquisition

On November 1, 2007, the Company’s wholly ownedsglilry, Textainer Limited (“TL") purchased 3,008ditional Class A
shares of TMCL for cash consideration of $71,13TsTotal ownership interest in Class A common sisdrefore and after the step
acquisition was 50% and 75%, respectively. The Gomihas consolidated TMCL since the inception efehtity in 2001. The Compa
accounted for this transaction as a step acquisititocating the purchase price based on thesédire of the assets and liabilities acqu
in proportion to the percentage of shares acquifbd.Company also recorded an adjustment to thehpee price allocation to reduce
carrying value of containers by $3,002 for the yeradled December 31, 2008 as a result of a charte @ompany'’s tax basis in those
containers. As a result of this purchase, TL andi$aow hold voting interests in TMCL of 75% anBl92, respectively. In addition,
voting matters related to commencing bankruptcg@edings and amending related board and sharehokkting requirements require
the approval of a separate Class C common shamheltdich does not have any economic ownershipasten TMCL. The step
acquisition was recorded on November 1, 2007 dgvist

Purchase method adjustment to carrying val

Noncontrolling interest acquire $53,13:
Tangible asse—containers 13,59¢
Intangible asse—lease contract 2,36:
Discount on Secured Debt Facil 751
Discount on 20C-1 Bonds 1,29:

$71,13
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Container Purchases

On October 1, 2009, the Company purchased appréiyn30,900 containers that it had been managinéfophibious Container
Leasing Limited (“Amficon”) for $63,676.

On August 1, 2009, the Company purchased approglyna8,700 containers that it had been managing farge institutional
investor, including related accounts receivables ftam owners, net, accounts payable and accrysehers for a total purchase price
equal to $34,173. The total purchase price, whiab allocated based on the fair value of the assetdiabilities acquired, was recorded
as follows:

Containers, net of accumulated deprecia $33,01¢
Other net asse 1,15¢
Purchase pric $34,17:

Purchase-leaseback Transaction:

On March 31, 2009 and July 16, 2009, the Companypteted purchase-leaseback transactions for appetgly 5,900 and 28,900
containers, respectively, with an Asian shippimg lfor total purchase prices of $1,361 and $11,88hectively. The purchase price and
leaseback rental rates were below market ratespiggayment of the lease by the lessee by seliagdontainers at below-market prices
to the Company was recorded as follows:

Containers, net of accumulated deprecia $ 40,29:
Deferred reveni—operating lease contrac (27,019
Purchase pric $ 13,27¢

The deferred revenue is being amortized to least@alrsncome over the three-year term of the leasgract.

Transactions with Affiliates and Owners

Amounts due from affiliates, net generally restdinfi cash advances and the payment of affiliatechemies’ administrative
expenses by the Company on behalf of such afffidalances are generally paid within 30 days.

Management fees, including acquisition fees anessadmmissions for the years ended December 39, 2008 and 2007 were as
follows:

2009 2008 2007
Fees from affiliated Owne $ 4,727 $ 6,01« $ 6,357
Fees from unaffiliated Owne 18,66¢ 20,80 16,04:
Fees from Owner 23,39 26,82 22,39:
Other fees 1,837 1,782 1,731
Total management fe $25,22¢ $28,60: $24,12¢
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Due to Owners, net represents lease rentals catlent behalf of and payable to Owners, net of tegpenses and management
fees receivable. Due to Owners, net at Decembe2@®19 and 2008 consisted of the following:

2009 2008
Affiliated Owner $ 1,114 $ 90z
Unaffiliated Owners 13,027 9,97¢

Total due to Owners, n $14,14: $10,87:

(6) Direct Financing and Sale-type Leases

The Company leases containers under direct fingraninl sales-type leases. The Company had 41,8680aB81 containers under
direct financing and sales-type leases as of DeeeBih 2009 and 2008, respectively.

The components of the net investment in directrfirag and sales-type leases as of December 31,2G02008 were as follows:

2009 2008

Future minimum lease payments receiv: $ 96,55( $117,74°
Residual value of containers on s-type lease 1,59¢ —

Less unearned incon (17,599 (26,029

Net investment in direct financing and sitype lease $ 80,55! $ 91,71¢

Amounts due within one ye $ 17,22t $ 17,08¢

Amounts due beyond one ye 63,32¢ 74,63

Net investment in direct financing and si-type lease $ 80,55 $ 91,71¢

The following is a schedule by year of future minimlease payments receivable under these direotding and sales-type leases
as of December 31, 2009:

Year ending December 3

2010 $22,94¢
2011 20,117
2012 18,42(
2013 11,98(
2014 and thereafte 23,08

Total future minimum lease payments receiv $96,55(

Lease rental income includes income earned fropttfinancing and salegpe leases in the amount of $10,691, $6,499 ar@bR
for the years ended December 31, 2009, 2008 and i23pectively.
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Containers and Fixed Asset:

Containers, net at December 31, 2009 and 2008stedsif the following:

2009 2008
Containers $1,415,13! $1,337,60:
Less accumulated depreciati (343,51)) (338,19()
Containers, ne $1,071,62; $ 999,41:

Containers, net included containers identifiedsiale that had a carrying value of $2,851 and $41& ®ecember 31, 2009 and
2008 and are not subject to depreciation. Tradorgainers classified as containers held for relsatba carrying value of $1,271 and
$1,596 as of December 31, 2009 and 2008 and arenatsubject to depreciation. All owned contairemes pledged as collateral for debt
as of December 31, 2009 and 2008.

Fixed assets, net at December 31, 2009 and 20G8stea of the following:

2009 2008
Computer equipment and softw: $ 6,852 $ 6,38t
Office furniture and equipmel 1,79¢ 1,757
Automobiles 17¢€ 167
Leasehold improvemen 1,674 1,10¢
10,49¢ 9,41¢

Less accumulated depreciati 8,517) (8,009
Fixed assets, ni $ 1,98¢ $ 1,40¢

Intangible Assets

On July 23, 2007, the Company purchased the exelugjhts to manage the approximately 500,000 tywéott equivalent unit
(“TEU") container fleet of Capital Lease LimitedpHg Kong (“Capital”) for $56,000. The Company begaanaging the Capital fleet on
September 1, 2007. The purchase price is being dntlortized over the expected 13-year life of thetact on a pro-rata basis to the
expected management fees. Amortization expengbdoyears ended December 31, 2009, 2008 and 209%4y&76, $4,458 and $1,489,
respectively.

On April 15, 2009, the Company purchased the ekausghts to manage the approximately 145,000 TBbtainer fleet of
Amficon for $10,600. The purchase price is beingeined over the expected approximate 11-yeafifdhe contract on a pro-rata basis
to the expected management fees. On October 1, #Zompany purchased approximately 53,000 TEtHetontainers that it had
been managing for Amficon for $63,676 cash anchgelished management rights for those containeksquey recorded as an
intangible asset of $3,378. Amortization expenselfe year ended December 31, 2009 was $814.

On June 12, 2009, the Company purchased for $2tf#béxclusive rights to manage the approximatey;,d® TEU container fleet
of Capital Intermodal Limited, Capital Intermodat®H, Capital Intermodal Inc., Capital IntermodakAss Limited and Xines Limited
(collectively “Capital Intermodal”). The purchaseqge is being amortized over the expected approtarid-year life of the contract on a
pro-rata basis to the expected management feesrtixatmn expense for the year ended December®19 2vas $99.
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The changes in the carrying amount of intangibsetsduring the years ended December 31, 2009, 2002007 are as follows:

Balance as of December 31, 2( $17,96(
Addition arising from the Capital Transacti 56,00(
Step acquisition adjustment related to lease coist(d) 2,36:
Amortization expens (3,677

Balance as of December 31, 2( 72,64¢
Amortization expense of step acquisition adjustrmelaited to leas (91¢)
Amortization expens (6,979

Balance as of December 31, 2( 64,75’
Additions arising from the Amficon, Capital Interoted and other transactio 13,79t
Amortization expense of step acquisition adjustnelsted to lease contracts and of (1,396
Reduction arising from the relinquishment of mamaget rights from the purchase of containers f

Amficon (3,37¢)
Amortization expens (7,080
Balance as of December 31, 2( $66,69:

(1) Represents a step acquisition adjustment cetatthe Company’s wholly owned subsidiary, Textaihimited (“TL") purchase of 3,000
additional Class A shares of TMCL on November J720rhe adjustment was recorded to increase tlbalof lease contracts to an
amount that equaled the fair market value of thedecontracts on the date of the acquisition. Qe Rl“Step Acquisition” for further
discussion

The following is a schedule, by year, of future atization of intangible assets as of December 8092

Year ending December 3

2010 $ 6,63:
2011 6,93¢
2012 7,057
2013 7,24
2014 and thereaftt 38,82(

Total future amortization of intangible ass $66,69:
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(9) Accrued Expenses
Accrued expenses at December 31, 2009 and 200&temhsf the following:

Accrued compensatic
Direct container expens
Interest payabl
Other

Total accrued expens

(10) Income Taxes

The Company is not subject to taxation in its counf incorporation; however, the Company is subfedaxation in certain other
jurisdictions due to the nature of the Compamyperations. The Company estimates its tax ltghithsed upon its understanding of the
laws of the various countries in which it operatasome tax (benefit) expense for the years endszebber 31, 2009, 2008 and 2007

consisted of the following:

2009 2008
$4,04. 6,03
3,10¢€ 2,22
1,04¢ 1,36¢
1,54 584
$9,74C  $10,21:

2009 2008 2007
Current
Bermuda $ — — $ —
Foreign 3,651 972 6,661
3,657 972 6,661
Deferred
Bermuda — — —
Foreign (186 (1,847%) 18€
(186) (1,849 18¢€
$3,471 $ (87]) $6,84
The components of income before income taxes andamtrolling interest were as follows:
2009 2008 2007
Bermuda source $ — $ — $ —
Foreign source 108,80: 93,05! 91,44
$108,80: $93,05! $91,44:

A reconciliation of the differences between therBeda statutory income tax rate and the effectixedte as provided in the

consolidated statements of income is as follows:

2009
Bermuda tax rat 0.0(%
Foreign tax rat 1.05%
Tax uncertaintie 2.14%
Other 0.0%

3.1%%
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0.0(%
-1.6(%
0.6€%
0.00%
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0.0(%
1.24%
6.58%
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The tax effects of temporary differences that gise to significant portions of the deferred tagets and deferred tax liabilities at
December 31, 2009 and 2008 are presented below:

2009 2008
Deferred tax asset

Net operating los $ 5,49t $ 4,42(
Other 2,831 3,65(
Deferred tax asse 8,33: 8,07(

Deferred tax liabilities
Containers, ne 13,24: 12,34¢
Other 52C 1,341
Deferred tax liabilities 13,76: 13,68¢
Net deferred tax liabilit $ 5,431 $ 5,61¢

In assessing the realizability of deferred tax @sshe Company’s management considers whethemibre likely than not that the
deferred tax assets will be realized. The ultinmmatdization of deferred tax assets is dependent tip® generation of future taxable
income during the periods in which those tempodiifgrences become deductible. The Company’s manageconsiders the projected
future taxable income for making this assessmesdeB upon the level of historical taxable incom@ mjections for future taxable
income over the periods in which the deferred &sets are deductible, the Company’s managemestbslit is more likely than not the
Company will realize the benefits of these dedUetiifferences noted above.

On October 1, 2007, the Company purchased an additinterest in TMCL, a partnership for US taxpases. During the year
ended December 31, 2008, the Company recognizaid méarket value adjustment to its container eqeipnfor U.S tax purposes and
recorded a deferred tax asset of $3,003 as antamjnsto the original purchase accounting.

The Company has net operating loss carry-forwaf &4 6,030 that will begin to expire from Decembér 3017 through
December 31, 2029 if not utilized.

The accompanying consolidated financial statemeémtsot reflect the income taxes that would be pkeyabforeign taxing
jurisdictions if the earnings of a group of corg@ras operating in those jurisdictions were to famsferred out of such jurisdictions,
because such earnings are intended to be permaneintfested in those countries. At December 3092@umulative earnings of
approximately $33,972 would be subject to incomxeseof approximately $9,681 if such earnings o&iign corporations were transfer
out of such jurisdictions in the form of dividends.

The Company'’s foreign tax returns, including thetkh States, State of California, State of NewelerState of Texas, State of
lllinois, Malaysia, Singapore, and United Kingdoame subject to examination by the various tax aitiee. With the exception of two
foreign tax returns of two foreign subsidiarieg ompany’s foreign tax returns are no longer slteexaminations by taxing
authorities for years before 2003.

The 2004 United States tax return for TGH'’s sulasidiTextainer Equipment Management (U.S.) Limitad the 2004 and 2005
United States tax returns for TGH’s subsidiary Térevexamined by the Internal Revenue Service (fR8"). In May 2008, the
Company received notification from the IRS that

F-26



Table of Contents

TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

Notes to Consolidated Financial Statements—Continue
December 31, 2009, 2008, and 2007
(All currency expressed in U.S. dollars in thousgnd

they had completed their examination and made aogés to the amount of tax reported. As a resqidtCtompany reduced the amoun
unrecognized tax benefits and recognized a taxigimvreduction during the year ended DecembeBQ8. The Company’s effective
tax rate reflects the recognition of this $4,194 geovision reduction.

In May of 2009, the Company received notificatioonfi the Internal Revenue Service that the 2007ddr8tates tax return for
TGH'’s subsidiary Textainer Equipment Managemeng()JLimited has been selected for examination. &temnination is currently
ongoing and to date, no matters have arisen totAkeCompany’s accounting for income taxes.

A reconciliation of the beginning and ending unigrdaed tax benefit amounts for 2009 and 2008 afelksvs:

Balance at January 1, 20 $14,757
Increases related to prior year tax positi 10z
Decreases related to prior year tax posit| (4,197
Increases related to current year tax posit 4,32(
Settlement: —

Lapse of statute of limitatior (297)
Balance at December 31, 20 14,69:
Increases related to prior year tax positi 152
Decreases related to prior year tax posit| —

Increases related to current year tax posit 3,211
Settlement: —

Lapse of statute of limitatior (967)
Balance at December 31, 2C $17,08¢

If the unrecognized tax benefits of $17,088 at Dawer 31, 2009 were recognized, tax benefits irmtheunt of $16,803 would
reduce our annual effective tax rate. The Compahigwes the total amount of unrecognized tax béasfof December 31, 2009 will
decrease by $861 in the next twelve months dugpoation of the statute of limitations, of whicB48 would reduce our annual effect
tax rate.

Interest and penalty expense (benefit) recordemhg @009 amounted to $115 and $(41), respectiviedyal accrued interest and
penalties as of December 31, 2009 were $1,031 @n$pectively, and were included in non-curranbine taxes payable. Interest and
penalty expense (benefit) recorded during 2008 amealto $48 and $0, respectively. Total accrueer@st and penalties as of
December 31, 2008 were $916 and $41, respectigetywere included in non-current income taxes payab
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(11) Revolving Credit Facilities, Bonds Payable and Seced Debt Facility, and Derivative Instruments

The following represents the Company’s debt obidyet as of December 31, 2009 and 2008:

Revolving Credit Facilities, Bonds Payable and Seced Debt Facility 2009 2008
Revolving Credit Facilities, weighted average iatgrat 1.25% and 2.67% at December 31, 200
2008, respectivel $ 79,00( $ 53,00(
200¢t-1 Bonds, interest at 0.76% and 1.73% at Decemhe2(®19 and 2008, respective 278,37! 371,24:
Secured Debt Facility, weighted average intere$t48% and 2.45% at December 31, 2009
2008, respectivel 329,52: 300,40:
Total debt obligation $686,89t $724,64:
Amount due within one ye: $ 68,00( $ 58,00(
Amounts due beyond one ye $618,89¢ $666,64.

Revolving Credit Facilities

A Company subsidiary, TL, has a credit agreemetit eigroup of banks that provides for a revolvinegdit facility with an
aggregate commitment amount of up to $205,000 (winicludes a $50,000 letter of credit facility)étfCredit Facility”). The Credit
Facility provides for payments of interest only idgrits term beginning on its inception date througpril 22, 2013 when all borrowings
are due in full. Interest on the outstanding amalwat under the Credit Facility at December 31, 2088 based either on the U.S. prime
rate or LIBOR plus a spread between 0.5% and 1vdigh varies based on TGH'’s leverage. Total outtitapprincipal under the Credit
Facility was $79,000 and $53,000 as of DecembeR329 and 2008, respectively. The Company had t&ianding letters of credit
under the Credit Facility as of December 31, 200 2008.

The Credit Facility is secured by the Company’staorers and under the terms of the Credit Facilitg, total outstanding principal
may not exceed the lesser of the commitment amemohts formula based on the Company’s net book \a&fleentainers and outstanding
debt. The additional amount available for borrowimgler the Credit Facility, as limited by the Comya borrowing base, was $26,386
as of December 31, 2009.

TGH acts as a guarantor of the Credit Facility. Tnedit Facility contains restrictive covenantsluding limitations on certain
liens, indebtedness and investments. In addittmQredit Facility contains certain restrictivedintial covenants on TGH's tangible net
worth, leverage, debt service coverage and on [Evarage and interest coverage. The Company wesnipliance with all such
covenants at December 31, 2009. There is a commitfae of 0.20% to 0.30% on the unused portiorhefGredit Facility, which varies
based on the leverage of TGH and is payable iraegrén addition, there is an agent’s fee, whigbagable annually in advance.

Bonds Payable and Secured Debt Facility

In 2005, one of the Company’s subsidiaries, TMGkped $580,000 in variable rate amortizing bortus @2005-1 Bonds”) to
institutional investors. The $580,000 in 2005-1 Bemnepresent fully amortizing notes payable onagtit-line basis over a scheduled
payment term of 10 years, but not to exceed the
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maximum payment term of 15 years. During the yealed December 31, 2009, the Company repurchasef0Eb6f aggregate original
face amount or $39,917 in aggregate outstandimgipal amount of its 2005-1 Bonds at a purchassef $20,234. As a result of these
purchases, the Company recognized a gain on edrhgaishment of debt during the year ended Decer@be2009 of $19,938, net of
the write-off of deferred debt financing costs @B8%. Based on the outstanding principal amountesteinber 31, 2009 and under a 10-
year amortization schedule, $51,500 in 2005-1 Banitcipal will amortize per year. Under the terniste 2005-1 Bonds, both principal
and interest incurred are payable monthly. TMCpdsmitted to make voluntary prepayments of alla gortion of, the principal balance
of the 2005-1 Bonds. Ultimate payment of the 20@ehd principal has been insured by Ambac Assur&uarporation and the cost of
this insurance coverage, which is equal to 0.278%e outstanding principal balance of the 2Q0Bends, is recognized as incurred ¢
monthly basis. The interest rate for the outstaggirincipal balance of the 2005-1 Bonds equalsmoeth LIBOR plus 0.25%. The
target final payment date and legal final paymertedire May 15, 2015 and May 15, 2020, respectively

The Company’s primary ongoing container financiaguirements are funded by revolving notes issuetidgL (the “Secured
Debt Facility”). The Secured Debt Facility providadotal commitment in the amount of $475,000 aBetember 31, 2009. The
additional amount available for borrowing under 8exured Debt Facility, as limited by the Compargdsrowing base, was $141,867 as
of December 31, 2009. The Secured Debt Facilityiges for payments of interest only during the paffirom its inception until its
Conversion Date (i.e. July 1, 2010), with a prawisfor the Secured Debt Facility to amortize ov&Oayear, but not to exceed the
maximum term of a 15-year period beginning on tbew@rsion Date. The interest rate on the Securdd Begcility, payable monthly in
arrears, is LIBOR plus 1.25% during the revolvirggipd prior to the Conversion Date. If the Secubedbt Facility is not refinanced or
renewed prior to the Conversion Date, the interast would increase to LIBOR plus 2.25% during1Beor 15 year amortization period
that follows.

Under the terms of the 2005-1 Bonds and Secured BEsdility, the total outstanding principal of teetsvo programs may not
exceed an amount (the “Asset Base”), which is d¢aled by a formula based on TMCL'’s book value afipment, restricted cash and
direct financing and sales-type leases. The tdiidations under the 2005-1 Bonds and the Securdat Bacility are secured by a pledge
of TMCL's assets. TMCL's total assets amounted1®$9,764 as of December 31, 2009. The 2005-1 Bandghe Secured Debt
Facility also contain restrictive covenants regagdihe average age of TMCL's container fleet, dertarnings ratios, ability to incur
other obligations and to distribute earnings, TGttatainer management subsidiary net income andlelstls, and overall Asset Base
minimums, in which TMCL and TGH'’s container managemsubsidiary were in full compliance at Deceniier2009.
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The following is a schedule by year, of future slifled repayments, as of December 31, 2009:

Secured Deb
Revolving

Credit Facility 20054 Bonds (1 Facility (1)
Year ending December 3
2010 $ — $ 51,50( $ 16,50(
2011 — 51,50( 33,00(
2012 — 51,50( 33,00(
2013 79,00( 51,50( 33,00(
2014 and thereafte — 72,95¢ 214,50(
$ 79,00( $ 278,95¢ $ 330,00(

(1) Future scheduled payments for the z-1 Bonds and the Secured Debt Facility exclude atepisition adjustments of $583 a
$479, respectively, related to TL's purchase 008,8dditional shares of TMCL. The adjustments weoerded to reduce the
balance of both the 2005-1 Bonds and the Securétl Exility to an amount that equaled the fair neaskalue of the debt on the
date of the acquisition. See Not"Step Acquisitio” for further discussior

The future repayments schedule for the Secured Bestitity is based on the assumption that theifgaiill not be extended on its
Conversion Date and will then convert into a teanfellly amortizing note payable.

Derivative Instruments

The Company has entered into several interestegte@nd swap agreements with several banks toegdadmpact of changes in
interest rates associated with its bonds payalleSatured Debt Facility. The following is a summafyhe Company’s derivative
instruments as of December 31, 2009:

Notional
Derivative instruments amount
Interest rate cap contracts with several banks fix#d rates between 3.24% and 5.63% per annungmortizing
notional amounts, with termination dates througlvéober 201! $162,00(
Interest rate swap contracts with several bankt, fed rates between 2.32% and 4.95% per annorort&ing
notional amounts, with termination dates througlcé»eber 201- 359,74(
Total notional amount as of December 31, 2 $521,74(

During March 2010, the Company entered into arrésterate swap contract with a bank, with a onetmbaiBOR rate fixed at
1.62% per annum, in amortizing notional amount wiitial notional amount of $48,000 and a term frétarch 15, 2010 through
March 15, 2013.

During March 2010, the Company entered into arré@sterate cap contract with a bank, which capsropath LIBOR fixed rate at
3.23% per annum, in non-amortizing notional amair§10,000 and a term from March 15, 2010 througirdé¥l 15, 2011.

The Company'’s interest rate swap agreements hatlifainvalue liability of $8,240 and $19,387 addefcember 31, 2009 and
December 31, 2008, respectively, which is inclusifeounterparty risk. The primary external risk Bompany’s interest rate swap
agreements is the counterparty credit exposure, as
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defined as the ability of a counterparty to perfatsrfinancial obligations under a derivative caict: The Company monitors its
counterparties’ credit ratings on an on-going basis they were in compliance with the related dgiwe agreements at December 31,
2009. The Company does not have any master nettraggements with its counterparties, The chandarvalue was recorded in the
consolidated statement of income as Unrealizedsgéiisses) on interest rate swaps, net.

Segment Information

As described in Note 1(a) “Nature of Operatiorteé Company operates in four reportable segmeotgamer ownership, contair
management, container resale and military managembe following tables show segment informationtfee years ended December
2009, 2008 and 2007, reconciled to the Company@srire before taxes as shown in its consolidatedratatts of income:

Container

Container Container Military
2009 Ownership Managemen Resale Managemen Other Eliminations Totals
Lease rental incom $ 188,43: $ — $ — $ 1,34¢ $ — $ — $ 189,77
Management fee — 35,55 9,601 1,832 — (21,759 25,22¢
Trading container sales proce¢ — — 10,92¢ — — — 10,92¢
Gain on sale of containers, r 11,35: ?3) — — — — 11,35(
Other revenur — — — — — — —
Total revenue $ 199,78« $ 35,54¢ $ 20,52¢ $ 3,181 $ — $ (21,75 $ 237,28.
Depreciation expens $  495% % 772 $ — $ 18 $ — $ (1,919 $  48,47¢
Interest expens $  11,75( $ — $ — $ — $ — $ — $  11,75(
Unrealized gains on interest rate swaps. $ 11,14 $ — $ — $ — $ — $ — $ 11,14
Segment income before tax $ 9517¢ $ 8,81¢ $ 7,997 $ 1,16¢€ $(2,68¢) $ (1,66¢) $ 108,80:
Total asset $1,259,05! 121,82: $ 2,467 $ 55¢ $ 2,10¢ $ (25,980 $1,360,02:
Purchases of lor-lived asset: $ 157,35: $ 11,79( $ — $ — $ — $ — $ 169,14
2008
Lease rental incom $ 194,79 $ — $ — $ 3,808 $ — $ — $ 198,60(
Management fee — 42,86: 9,11: 1,782 — (25,157) 28,60
Trading container sales proce¢ — — 34,23 — — — 34,23
Gain on sale of containers, r 15,64¢ 2 — — — — 15,647
Other revenur — — — — — — —
Total revenue $ 210,44« $ 42,85¢ $ 43,34« $ 5,581 $ — $ (25,157 $ 277,08:
Depreciation expens $  49,70¢ $ 67€ $ — $ 72 $ — $ (1,557) $  48,90(
Interest expens $ 26,22 $ — $ — $ — $ — $ — $ 26,22;
Unrealized losses on interest rate swaps $ 15,10¢ $ — $ — $ — $ — $ — $ 15,10t
Segment income before tax $ 67,90¢ $ 16,047 $ 13,220 $ 1,551 $(2,567) $ (3,115 $ 93,05:
Total asset $1,189,27, $ 133,05¢ $ 257¢ $ 1,220 $1,812 $ (24,17%) $1,303,76
Purchases of lor-lived asset: $ 293,88 $ 92¢ $ — $ — $ — $ — $ 294,81
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Container
Container Container Military

2007 Ownership Managemen Resale Managemen  Other Eliminations Totals

Lease rental incom $ 188,13¢ $ — $ — % 420 $ — $ — $ 192,34
Management fee — 38,46¢ 8,022 1,731 — (24,09)) 24,12¢
Trading container sales procet — — 25,497 — — — 25,497
Gain on sale of containers, r 13,55( (6) — — — — 13,54«
Other revenur — 17 — — 267 — 284
Total revenus $ 201,68¢ $ 3848( $ 3351¢ $ 593¢ $ 267 $ (24,099 $ 255,79
Depreciation expens $ 4930 $ 58t $ — s 7€ $ — $ (1,20 $ 48,75
Interest expens $ 37,09« $ — $ — % —  $ — $ — $ 37,09
Unrealized losses on interest rate swaps $ 8,27¢ $ — $ — % — $ — $ — $ 8,27
Segment income before tax $ 6504: $ 17,77( $ 982t $ 2,161 $(53€) $ (2,829 $ 91,44
Total asset $1,02344 $ 13345 $ 6,67¢ $ 84&  $2,45: $ (38,529  $1,128,34
Purchases of lor-lived asset: $ 202,64 $ 56,55¢ $ — % —  $ — $ — $ 259,19

General and administrative expenses are allocatdtetreportable business segments based on duedtead costs incurred by
those segments. Amounts reported in the “Otherirool represent activity unrelated to the active riglde business segments. Amounts
reported in the “Eliminations” column represeneinsegment management fees between the Contaimegdment and Container
Ownership segments.

Geographic Segment Information

The Company’s container lessees use containethdarglobal trade utilizing many worldwide tradaites. The Company earns its
revenue from international carriers when the comia are in use and carrying cargo around the w8ddstantially all of the Company’s
leasing related revenue are denominated in U.$ardolAs all of the Company’s containers are uségkrnationally, where no one
container is domiciled in one particular placedgrolonged period of time, all of the Company'sddived assets are considered to be
international with no single country of use.

(13) Commitments and Contingencie:
(@) Leases

The Company has entered into several operatingddas office space. Rent expense amounted to $135642 and $1,445
for the years ended December 31, 2009, 2008 and, 28§pectively.

Future minimum lease payment obligations undeGbmpany’s noncancelable operating leases at Deae3ib2009 were

as follows:

Operating
leasing

Year ending December 3
2010 $ 1,32
2011 1,30(
2012 1,25:
2013 1,24(
2014 and thereafte 3,97¢
Total $ 9,091
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Restricted Casl

Restricted interest-bearing cash accounts werélestad by the Company as additional collateraloiststanding borrowings
under the Company’s Secured Debt Facility and 2D8®nds. The total balance of these restricted aasbunts was $6,586 and
$16,107 as of December 31, 2009 and 2008, respéctiv

Container Commitment:

At December 31, 2009, the Company had placed oxdignsmanufacturers for containers to be delivesedsequent to
December 31, 2009 in the total amount of $8,398.

Trading Container Purchase and Commitmer

On September 1, 2009, the Company entered intgi@ement with a shipping line to purchase up ta %3 of containers to
be resold. The agreement expires at the end of £l 0 or when all the equipment has been delivekeDecember 31, 2009,
$3,575 of containers remain to be purchased

Legal Proceedings on the Sale of the Partnerst’ Assets

On April 18, 2005, six California limited partneiph formed to invest in transportation equipmend sabstantially all of
their assets to RFH, Ltd. (“RFH”"). As part of tisigle transaction, RFH engaged Textainer Equipmemagement Ltd., one of the
general partners, to manage the containers RFHhboug

Five lawsuits were filed between March 2005 ance 2007 in state and federal court, initiated byatedimited partners. Tfr
state cases were consolidated into one actionlifffited partners in the state action alleged thatdeneral partners breached their
fiduciary duties by selling the assets for lessittieeir fair value, retaining management rightsrdtie assets following the sale, and
making materially false or misleading statementgrioxy statements issued in connection with the ehssets. In the federal case,
plaintiffs alleged a breach of fiduciary duty clagimilar to that in the state action and also @tkethat the general partners violated
federal securities laws. The lawsuits sought tovec damages for the limited partners based oaltbgedly inadequate purchase
price paid for the assets.

On February 5, 2009, the plaintiffs in the statee¢alaintiff in the federal case, and the Textadefendants reached a
settlement agreement under which Textainer’s insuceild pay a total of $10,000 to the plaintiffs defendantsbehalf. On May £
2009, the Court granted final approval of the gldgdtlement agreement. On July 7, 2009, the tionelass members to appeal the
class action settlement agreement expired.

On November 24, 2008, the Ninth Circuit grantedfdueral parties’ joint motion for a stay in prodewys and deferral of
decision in order to finalize settlement proceedirthe motion to stay was continued on May 8, 2@@8, the parties stipulated to a
voluntary dismissal of the appeal on July 10, 200t dismissal was approved on August 12, 2008n wghich date the settleme
agreement became effective and final.
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(14) Share Option and Restricted Share Unit Plan:

As of December 31, 2009, the Company maintainedagtiee share option and restricted share unit, pflen2007 Plan. The 2007
Plan provides for the grant of share options, iestt share units, restricted shares, share appietirights and dividend equivalent
rights. The 2007 Plan provides for grants of inc@nghare options only to the Company’s employeesmployees of any parent or
subsidiary of TGH. Awards other than incentive shaptions may be granted to the Company’s employkestors and consultants or
the employees, directors and consultants of angmpar subsidiary of TGH. Under the 2007 Plan, Whi@s approved by the Company’s
shareholders on September 4, 2007, a maximum 083881 share awards may be granted under the ldecember 31, 2009, 612,
shares were available for future issuance unde2@0& Plan. On February 23, 2010, the Company’ @o&Directors approved an
increase in the number of shares available foréuigssuance by 1,468,500 shares.

Share options are granted at exercise prices éqjtia fair market value of the shares on the giate¢. Each employee’s options
vest in increments of 25% per year beginning apprately one year after an option’s grant date. Bmkerminated pursuant to certain
provisions within the share option plans, includgigcontinuance of employment with the Companyyuaéixercised options expire ten
years from the date of grant.

Beginning approximately one year after a restrictleare unit's grant date, each employee’s restrist@re units vest in increments
of 15% per year for the first two years, 20% fa third year and 25% for the fourth and fifth year.
The following is a summary of activity in the Conmyé 2007 Plan for the years ended December 319 26a0 2008:

Weighted averagr
Share options

(common share equivalents exercise price
Balances, December 31, 20 — $ —
Options granted during the peri 1,052,61! $ 16.5(
Options forfeited during the peric (7,889 $ 16.5(
Balances, December 31, 20 1,044,73 $ 16.5C
Options granted during the peri 251,41¢ $ 7.1¢
Options forfeited during the peric (12,140 $ 16.5(
Balances, December 31, 20 1,284,01; $ 14.6¢
Options granted during the peri 218,90:¢ $ 16.97
Balances, December 31, 20 1,502,911 $ 15.0]
Options exercisable at December 31, 2 260,12¢ $ 16.4¢
Options vested and expected to vest at Decemb&@(0B®, 1,429,75! $ 15.0%
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Weighted average

Restricted share unit: grant date fair value
Balances, December 31, 20 — $ —
Share units granted during the per 1,052,61! $ 14.2¢
Share units forfeited during the peri (9,656 $ 14.2¢
Balances, December 31, 20 1,042,96: $ 14.2¢
Share units granted during the per 251,41¢ $ 4.52
Share units forfeited during the peri (12,140 $ 14.2¢
Share units vested during the per (100 $ 14.2¢
Balances, December 31, 20 1,282,141 $ 12.3¢
Share units granted during the per 220,39° $ 15.0¢
Share units vested during the per (156,03) $ 12.3¢
Balances, December 31, 20 1,346,501 $ 12.5¢
Share units outstanding and expected to vest atrbieer 31, 200 1,224,25! $ 12.6¢

The estimated weighted average grant date faievaflishare options granted during 2009, 2008 afd %as $4.69, $0.60 and
$3.62 per share, respectively. As of December B292$13,295 of total compensation cost relatatbto-vested share option and
restricted share unit awards not yet recognizediected to be recognized over a weighted averagedoof 3.0 years. The aggregate
intrinsic value of all options exercisable and tantsling, which represents the total pre-tax intcinglue, based on the Compasiglosing
common share price of $16.90 per share as of Dese8ih 2009 was $106 and $2,853, respectively.abfgeegate intrinsic value is
calculated as the difference between the exercisegof the Company’s share options that werd@ntoney and the market value of
common shares that would have been issued if thtuae options were exercised as of December 338, 200

The following table summarizes information abowdrehoptions exercisable and outstanding at DeceB81he2009:

Share options exercisabl Share options outstanding

Number of share: Weighted Number of share: Weighted

average average
(in thousands) exercise prict (in thousands) exercise prict

Range of pe-share exercise prici

$7.10- $7.10 — $ — 247,96: $ 7.1C
$14.01- $14.01 864 14.01 3,45¢ 14.01
$16.50- $16.50 259,26! 16.5(C 1,032,59. 16.5(
$16.97- $16.97 — — 218,90 16.9i
260,12¢ $ 16.4¢ 1,502,911 $ 15.07

The weighted average contractual life of optionsreisable and outstanding as of December 31, 2@RB9AW years and 8.2 years,
respectively.
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The fair value of each share option granted urttee2007 Plan was estimated on the date of grang dise Black-Scholes option
pricing model for the years ended December 31, 20098 and 2007 with the following assumptions:

2009 2008 2007
Risk-free interest rate 2.6% 2.5% 4.5%
Expected terms (in year 6.3 6.3 6.4
Expected common share price volatilit 46.(% 35.2% 31.2%
Expected dividend 5.4% 13.(% 4.%%
Expected forfeiture 5.C% 5.C% 5.C%

The risk-free interest rate is based on the impfiett on a U.S. Treasury zero-coupon issue withnaaining term equal to the
expected term of the share option life. The shottreethod is used to calculate the expected tewause the Company does not have
historical information to calculate the expecteunt® The expected common share price volatilitytfier2007 Plan is based on the
historical volatility of publicly traded companiasthin the Company’s industry. The dividend yie&flects the estimated future yield on
the date of grant. The Company only recognizes res@éor share-based awards that are ultimatelyotsxgéo vest. The forfeiture rate is
based on the Company’s estimate of share opti@istle expected to cancel prior to vesting.

(15) Dividend

On February 8, 2010, the Company’s board of dirscapproved and declared a quarterly cash divioe8@.23 per share on the
Company’s issued and outstanding common shareapfgagn March 3, 2010 to shareholders of recowf &bruary 22, 2010.
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(All currency expressed in United States dollarthmusands)

Current asset:
Cash and cash equivalel
Prepaid expense
Due from affiliates, ne
Total current asse
Investments in subsidiari
Other asset
Total asset

Parent Company Information
December 31, 2009 and 2008

Assets

Liabilities and Shareholders’ Equity

Current liabilities:
Accrued expense
Total current liabilities
Shareholder equity:
Common stocl
Additional paic-in capital
Accumulated other comprehensive inca
Retained earning
Total shareholde’ equity
Total liabilities and sharehold¢ equity
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2009 2008

$ 1,807 $ 63¢

29¢€ 48

77€ 931

2,881 1,61¢

498,34 449,11(
4 _

$501,22¢ $450,72¢

$ 91¢ $ 1,11¢

91€ 1,11¢
47¢ 47€
170,49° 166,74«
(111) (224)
329,44 282,61
500,31 449,60

$501,22¢ $450,72¢
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TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

SCHEDULE |I—CONDENSED STATEMENTS OF INCOME
Parent Company Information
Years Ended December 31, 2009, 2008 and 2007
(All currency expressed in United States dollarthmusands)

2009 2008 2007
Operating expense
General and administrative expel $ 2,76¢ $ 2,59¢ $ 861
Total operating expens 2,76 2,59¢ 861
Loss from operation (2,765 (2,59 (861)
Other income (expense
Equity in net income of subsidiari 93,45¢ 87,78( 68,49
Interest incomt — 41 142
Other income (expens 93 18 (107)
Net other incom: 93,55: 87,83¢ 68,52¢
Income before income te 90,781 85,24 67,66¢
Income tax expens (12) — —
Net income $90,77¢ $85,24! $67,66¢
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Parent Company Information
Years ended December 31, 2009, 2008 and 2007
(All currency expressed in United States dollarthmusands)

2009 2008 2007
Cash flows from operating activitie
Net income $90,77¢ $ 85,24 $ 67,66¢
Adjustments to reconcile net income to net caskl irs@perating activities
Equity in income of subsidiarie (93,459 (87,780 (68,499
Shar-based compensation expel 3,49¢ 3,02 911
Decrease (increase) i
Prepaid expenst (250) 45C (417)
Other asset 4 — —
Increase (decrease) |
Accrued expense 59 111 90&
Total adjustment (90,16)) (84,197 (67,099
Net cash used in operating activit 61E 1,04 573
Cash flows from investing activitie
Decrease (increase) in investments in subsidiamit 73¢ — (73,255
Distributions received from subsidiari 43,60( 55,00( 21,50(
Net cash provided by (used in) investing activi 44,33¢ 55,00( (51,759
Cash flows from financing activitie
Issuance of common sto — — 140,87
Initial public offering costt — (32) (2,905)
Repayments of notes receivable from stockhol — 432 1,62
Dividends paic (43,94() (42,369 (46,58))
Due to (from) affiliates, ne 15E (14,16¢) (41,919
Net cash (used in) provided by financing activi (43,789 (56,139 51,09¢
Effect of exchange rate chanc 113 (803) 19¢
Net increase (decrease) in cash and cash equis 1,16¢ (89) (87)
Cash and cash equivalents, beginning of the 63¢ 72€ 81t
Cash and cash equivalents, end of the $ 1,80 $ 63€ $ T72¢
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Valuation Accounts

Years ended December 31, 2009, 2008 and 2007
(All currency expressed in United States dollarthmusands)

Balance a
Beginning
of Period
December 31, 200
Accounts receivable, allowance for doubtful acce $ 2,32(
December 31, 200:
Accounts receivable, allowance for doubtful acce $ 3,16(
December 31, 200!
Accounts receivable, allowance for doubtful acce $ 5,85¢
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Additions
Charged tc

Eernse

$ 1,13¢

$ 3,668

$ 3,30«

Schedule Il

Balance a

End of

Period

$ 3,16(

$ 5,85t

$ 8,345



Name of Subsidiary
Textainer Limitec

Textainer Equipment Management Limit
Textainer Equipment Management (S) Pte
Textainer Equipment Management (U.S.) Limi
Textainer Equipment Management (U.K.) Limil

Textainer Marine Containers Limite

LIST OF SUBSIDIARIES

Jurisdiction of
Organization

Exhibit 8.1

Name under which Subsidiary does Business

Bermuda
Bermuda
Singapore
Delaware
United Kingdom
Bermuda

Textainer Limitec

Textainer Equipment Management Limit
Textainer Equipment Management (S) Pte
Textainer Equipment Management (U.S.) Limi
Textainer Equipment Management (U.K.) Limi

Textainer Marine Containers Limite



Exhibit 12.1

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER
REQUIRED BY RULE 13A-14(A) OR RULE 15D-14(A)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, John A. Maccarone, certify that:

1.
2.

| have reviewed this annual report on Forr-F of Textainer Group Holdings Limite

Based on my knowledge, this report does notaiorny untrue statement of a material fact or aanttate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the company as of, andttierperiods presented in this rep:

The company’s other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the company and hay

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the company, including its consolidatesidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargagdang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the comy's disclosure controls and procedures and pres@antd report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

(d) Disclosed in this report any change in the com’s internal control over financial reporting thatowoed during the period cover
by the annual report that has materially affecteds reasonably likely to materially affect, thengpany’s internal control over
financial reporting; an

The company’s other certifying officer(s) angialve disclosed, based on our most recent evaluatioriernal control over financial
reporting, to the company’s auditors and the acmihmittee of the company’s board of directors @nspns performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contradiofmancial reporting which ai
reasonably likely to adversely affect the comy’'s ability to record, process, summarize and refpahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the company’s
internal control over financial reportin

Date: March 17, 2010

/s/ JOHN A. MACCARONE

John A. Maccaron
President and Chief Executive Offic
(Principal Executive Officer



Exhibit 12.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER
REQUIRED BY RULE 13A-14(A) OR RULE 15D-14(A)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Ernest J. Furtado, certify that:

1.
2.

| have reviewed this annual report on Forr-F of Textainer Group Holdings Limite

Based on my knowledge, this report does notaiorny untrue statement of a material fact or aanttate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the company as of, andttierperiods presented in this rep:

The company’s other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the company and hay

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the company, including its consolidatesidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargagdang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the comy's disclosure controls and procedures and pres@antd report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

(d) Disclosed in this report any change in the com’s internal control over financial reporting thatowoed during the period cover
by the annual report that has materially affecteds reasonably likely to materially affect, thengpany’s internal control over
financial reporting; an

The company’s other certifying officer(s) angialve disclosed, based on our most recent evaluatioriernal control over financial
reporting, to the company’s auditors and the acmihmittee of the company’s board of directors @nspns performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contradiofmancial reporting which ai
reasonably likely to adversely affect the comy’'s ability to record, process, summarize and refpahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the company’s
internal control over financial reportin

Date: March 17, 2010

/sl ERNEST J. FURTAD(

Ernest J. Furtad

First Vice President, Senior Vice Presid¢
Chief Financial Officer and Secrete
(Principal Financial Officer



Exhibit 13.1
CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER
REQUIRED BY RULE 13A-14(B) AND SECTION 1350
OF CHAPTER 63 OF TITLE 18 OF THE UNITED STATES CODE,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

Pursuant to Section 906 of the Sarba®etey Act of 2002 (subsections (a) and (b) of Setti350 of Chapter 63 of Title 18 of the Uni
States Code), the undersigned officer of Texta@mup Holdings Limited (the Company ), hereby certifies, to such officer's knowledge,
that:

1. The Annual Report on Form -F for the year ended December 31, 2009“ Report ") of the Company fully complies with tt
requirements of Section 13(a) or 15(d) of the StearExchange Act of 1934; ai

2. Theinformation contained in the Report fairly pets, in all material respects, the financial ctiadiand results of operations
the Company

Date: March 17, 2010

/s/ JOHN A. MACCARONE

John A. Maccaron

President and Chief Executive Offic
(Principal Executive Officer




Exhibit 13.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER
REQUIRED BY RULE 13A-14(B) AND SECTION 1350
OF CHAPTER 63 OF TITLE 18 OF THE UNITED STATES CODE,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

Pursuant to Section 906 of the Sarba®etey Act of 2002 (subsections (a) and (b) of Setti350 of Chapter 63 of Title 18 of the Uni

States Code), the undersigned officer of Texta@mup Holdings Limited (the Company ), hereby certifies, to such officer's knowledge,
that:

1. The Annual Report on Form -F for the year ended December 31, 2009“ Report ") of the Company fully complies with tt
requirements of Section 13(a) or 15(d) of the S&earExchange Act of 1934; al

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company

Date: March 17, 2010

/sl ERNEST J. FURTADO

Ernest J. Furtad

First Vice President, Senior Vice Presid¢
Chief Financial Officer and Secrete
(Principal Financial Officer




Exhibit 15.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Textainer Group Holdings Limited:

We consent to the incorporation by reference irrélggstration statement (No. 333- 147961) on Foréhd® Textainer Group Holdings Limited
and subsidiaries of our report dated March 17, 204th respect to the consolidated balance shdéfsxiainer Group Holdings Limited and
subsidiaries as of December 31, 2009 and 2008treniklated consolidated statements of incomegbloéders’ equity and comprehensive
income, and cash flows for each of the years irthhee-year period ended December 31, 2009, anettited financial statement schedules,
and the effectiveness of internal control overfiitial reporting as of December 31, 2009, which regppears in the December 31, 2009
annual report on Form 20-F of Textainer Group HwogdiLimited and subsidiaries.

As discussed in Notel (v) to the consolidated foi@rstatements, effective January 1, 2009 the Gowyadopted ASC Topic 810-10
Noncontrolling Interest in Consolidated Financidh&ment:. The adoption was retrospectively applied to aliqds presented.

/s KPMG LLP

San Francisco, California
March 17, 201(



