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FINANCIAL HIGHLIGHTS
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 (All figures in millions of U.S. dollars except for per share data and percentage calculations)

Consolidated Operating Results

Consolidated Financial Position

Leasing Revenue and
Net Operating Income 

$ millions 

Net Income (loss) 
Attributable to TGH Limited
Common Shareholders

$ millions 

Total Assets and
Shareholders’ Equity 

$ billions

Breakdown of 
Container Fleet 

TEU in thousands 

  

Additional information is available on the investor relations website – http://investor.textainer.com/

Notes: 

(a) Does not include leasing revenue for containers managed but not owned by Textainer. 
(b) Includes noncontrolling interest.
(c)  Equity includes noncontrolling interest.
(d)  Leasing revenue and net operating income includes all managed containers, including containers not owned by Textainer.

Leasing Revenue (d) Total assets   Owned by third parties
Net operating income (d) Shareholders’ equity  Owned by Textainer
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To Our Shareholders:  
 
As we noted in this letter last year, container leasing is a cyclical business. Textainer has been leasing 
containers since 1979 to shipping lines throughout the world. Over that time, we have successfully navigated 
both strong and weak markets. During the last year, we have seen a strengthening of the positive market 
conditions that emerged in the fourth quarter of 2016. Each quarter of 2017 our performance improved. We 
returned to profitability and purchased over 300,000 TEU which have already been leased out on excellent 
terms. 
 
We entered 2017 with new and used container prices, lease-out demand, and new and depot container lease 
rates at levels that were significantly higher than those that prevailed prior to Hanjin Shipping Co.’s 
bankruptcy in August 2016 (Hanjin). And these rates further improved during the year. Additionally, last year 
we saw solid growth in container trade, a trend that has continued into 2018. Building on these positive 
trends and our focus on operational discipline and prudent investment policy, we expect continued 
improvement in our financial performance during 2018. 
 

Year in Review  
 
Container leasing market conditions at the start of 2017 were very favorable. New container prices had 
increased almost $1000 over the lowest prices of 2016. Disposal container prices also improved greatly from 
2016’s lows and climbed a further 70% by year-end. These higher new and used container prices, coupled 
with limited depot container inventories, caused lease rates to reach levels that were more than double 
those prevailing in 2016. Although these rates moderated towards the end of the year, they remain at 
attractive levels which support new investment. Of equal importance, recent lease agreements require a 
high percentage of containers to be returned in China and other locations in Asia where we anticipate there 
will be demand.  
 
The strong market conditions last year resulted in higher utilization, increased lease-outs of depot containers, 
reduced downward pressure on the repricing of maturing term leases and increased gains on sales of used 
containers. Lease rental income increased each quarter of the year. We were not profitable during the first 
half of the year because of the ongoing costs of recovering, repairing and repositioning containers from 
Hanjin, the loss of revenue from these units, the costs of restructuring and refinancing debt facilities to 
address covenant issues, and ongoing but declining container impairments. We returned to profitability in 
the second half of 2017 due to continued lease revenue growth, further increases in utilization, reduced costs 
related to Hanjin, gains from disposal container sales and the elimination of material container impairments.  
We also invested heavily in new containers during the second half of the year, ending 2017 as the second 
largest investor among container lessors.   
 
Container trade grew approximately 5.5% in 2017, 1.7 times the rate of growth in global GDP. During 2016, 
container trade growth lagged global GDP growth, making the increase during 2017 even more impressive. In 
addition to benefiting container lessors, the growth in container trade resulted in most shipping lines 
experiencing dramatic improvements in their performance. They also benefited from continued 
consolidation, increased operating efficiencies, lower fuel prices and higher freight rates. Notwithstanding 
their improved financial results, shipping lines generally preferred to lease instead of buy containers. More 
than 60% of new container production in 2017 was purchased by lessors.   
 

LETTER TO 
SHAREHOLDERS 



TO OUR SHAREHOLDERS (continued)  
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New container rental rates peaked in the first half of the year as a limited number of lessors purchased 
containers. While rates have declined somewhat since then, they remain among the highest levels we have 
experienced since 2012, supported by strong demand, low depot container inventories, moderate interest 
rate increases and stable new container prices. Depot container rental rates also rose significantly last year 
and are currently double the lowest levels for new containers in 2016.   
 
New container prices were very stable during 2017, generally $2200 +/- $50 per CEU, a significant change 
from the preceding years when wide price fluctuations occurred. The container manufacturers, in the face of 
increases in iron ore and steel prices and increased costs resulting from the use of waterborne paint, became 
more disciplined in their approach to production and pricing. Approximately 3.5 million TEU were built in 
2017, a significant increase from the 2 million produced in 2016 and only the third time since 2009 that more 
than three million TEU were produced. With strong trade growth and minimal depot inventories, new 
production was the primary source of containers to satisfy demand.   
 
Prices for used containers increased in tandem with the increases in new container prices. The used 
container price increase was due not just to higher new container prices but also to the limited inventory of 
sales containers as a result of high utilization and reduced returns of on-lease containers. Higher used 
container prices reversed the significant container impairments of 2016 and resulted in over $26 million in 
gains on sale last year. These gains arose even though we sold fewer containers in 2017, than in the previous 
year.   
 
Increased used container prices led us to change our residual values at the start of the third quarter of 2017. 
We increased the residual value for 20’ standard, 40’ standard, and 40’ high cube containers from $950, 
$1,150, and $1,300 to $1,000, $1,200, and $1,350, respectively. These changes resulted in an ongoing 
decrease in quarterly depreciation expense of $3.6 million.    
 
We invested $625 million to purchase more than 300,000 TEU of new and used containers in 2017, the 
second most of any container lessor. 94% of our investments were for our own fleet. We also assumed the 
management of 182,000 TEU of dry freight and refrigerated containers from Magellan Maritime Services 
GmbH. At year-end, our fleet totaled 3.3 million TEU. We own 79% of our fleet.  
 
Utilization increased during the year from 94.2% at the beginning of the year to 97.7% at year-end.  
Utilization has subsequently increased and is currently 97.9%.  
 
Our adjusted net income for the year was $23.2 million, or $0.41 per diluted common share, a substantial 
turnaround from the $58.0 million adjusted loss in 2016.  
 
 We continue to maintain a strong balance sheet. During 2017, we completed $2.7 billion in debt financings, 
including raising new funds and refinancing existing facilities. In several facilities we were able to improve 
pricing and increase our advance rate. We finished the year with approximately $900 million of available 
liquidity. Our debt-to-equity ratio at 2.4:1 remains the lowest among our publicly listed peers.       

 

Outlook 
 

Global GDP is expected to grow 3.9% in 2018. Global trade grew 1.7 times the growth of global GDP during 
2017. Even if the multiplier declines from this level, the projections for container trade growth of 5-6% in 
2018 appear realistic. We continue to see strong demand for new and depot containers from our shipping 
line customers. Additionally, due to high utilization and low depot inventory, shipping lines have reduced 
returns of on-lease containers.   
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We expect container production in 2018 to be similar to the 3.5 million TEU produced last year. Due to the 
similar conditions that led to higher prices in 2017 - increases in component costs, a strengthening Renminbi 
and increased discipline among manufacturers - we expect new container prices to remain in the range of 
$2150-2250. The rate of increase in used container prices has moderated recently. Given the level of new 
container prices, high utilization and limited depot supply we expect used container prices to remain around 
their current levels. Factory inventory currently is around 700,000 TEU, of which approximately 66% TEU 
belongs to lessors, much of which is already committed to lease. With all lessors enjoying high utilization and 
low depot inventories, there is no surplus of containers and the market can support another year of strong 
container production. 
 
Rental rates remain at levels that provide attractive returns and are two or more times the lows of 2016.  
Perhaps more importantly, new container rental rates are above both our fleetwide average rate and the 
average rate of term leases maturing this year. This provides the opportunity to increase revenue from 
containers subject to maturing term leases. Since the average rental rate on our maturing leases declines 
each year going forward to a low of $0.37 in 2021, we expect to benefit from upwards repricing for several 
years. Furthermore, the full impact of higher new container rental rates will grow over time as containers 
reprice and new containers are put on lease. 
 
Most major shipping lines saw improved financial performance in 2017 as industry profitability exceeded $7 
billion. This improved performance should continue into 2018 as shipping lines continue to consolidate and 
the three major alliances improve their operating efficiency. The critical question, as in every year, is what 
will happen to freight rates? Deliveries of new ships combined with limited scrapping are expected to result 
in containership capacity growth exceeding demand growth both this year and next. Freight rates weakened 
during the fourth quarter of 2017 and the start of 2018 while vessel utilization declined and fuel costs 
remained elevated. Several lines have plans to increase freight rates but excess vessel capacity may 
undermine these efforts.      
 
We expect the positive trends benefitting container lessors to continue this year. The outlook for container 
trade is positive and container prices seem likely to remain at their current level or increase. While current 
rental rates provide attractive returns on equity, higher interest rates, competition among lessors and the 
increased supply of capital to our industry will impact lease rates and could negatively affect the performance 
of all container lessors. Serious trade disputes, were they to arise, could have a similar impact. Nonetheless, 
we expect our financial results to improve as we move through 2018.   
 
As noted at the beginning of this letter, our industry is and always has been cyclical. We have been in business 
for almost 40 years and have successfully managed through many business cycles. We are extremely gratified 
by our performance in 2017 after a very challenging 2016 and look forward to continued growth and improved 
results this year.   
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To our shareholders, customers, suppliers and employees, thank you for your trust in and support of 
Textainer. You are the reason we are here.    

 

 

         Hyman Shwiel  Philip K. Brewer 
CHAIRMAN OF THE BOARD PRESIDENT AND CHIEF EXECUTIVE OFFICER 

  
This Annual Report contains forward-looking statements within the meaning of U.S. securities laws. Forward-looking statements include 
statements that are not statements of historical facts and include, without limitation, statements regarding our belief that our financial 
performance will continue to improve during 2018, that China and other locations in Asia will continue as high demand locations for 
containers, that global GDP will grow 3.8% in 2018 and trade growth may be 5-6% in 2018, our expectation that container production in 
2018 will be similar to the 3.5 million TEU in 2017, our expectations that new container prices will range between $2150 and $2250 in 
2018, our belief that used container prices will remain near their current level in 2018, our expectation of benefits from increases in 
rental rates on expiring leases in future years and our expectation that this benefit will increase over time, our expectation that shipping 
line improved profitability will continue in 2018, and our expectation that positive trends for container lessors will continue in 2018.  
Readers are cautioned that these forward-looking statements involve risks and uncertainties, are only predictions and may differ 
materially from actual future events or results. For a discussion of such risks and uncertainties, see Item 3, “Key Information—Risk 
Factors” in Textainer’s Annual Report on Form 20-F filed with the Securities and Exchange Commission on March 14, 2018.  
 
Textainer’s views, estimates, plans and outlook as described within this Annual Report may change subsequent to the release of this 
Annual Report, Textainer is under no obligation to modify or update any or all the statements it has made herein despite any subsequent 
changes Textainer may make in its views, estimates, plans or outlook for the future.   
 
This Annual Report contains market data and industry forecasts that were obtained from industry publications, third-party market 
research and publicly available information. These publications generally state that the information contained therein has been obtained 
from sources believed to be reliable, but the accuracy and completeness of such information is not guaranteed.  
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In this Annual Report on Form 20-F, unless indicated otherwise, references to:  (1) “Textainer,” “TGH,” 
“the Company,” “we,” “us” and “our” refer, as the context requires, to Textainer Group Holdings Limited, which 
is the registrant and the issuer of the class of common shares that has been registered pursuant to Section 12(b) of 
the Securities Exchange Act of 1934, as amended, or Textainer Group Holdings Limited and its subsidiaries; (2) 
“TEU” refers to a “Twenty-Foot Equivalent Unit,” which is a unit of measurement used in the container shipping 
industry to compare shipping containers of various lengths to a standard 20  dry freight container, thus a 20  
container is one TEU and a 40  container is two TEU; (3) “CEU” refers to a Cost Equivalent Unit, which is a unit 
of measurement based on the approximate cost of a container relative to the cost of a standard 20  dry freight 
container, so the cost of a standard 20  dry freight container is one CEU; the cost of a 40  dry freight container is 
1.6 CEU; the cost of a 40  high cube dry freight container (9 6  high) is 1.7 CEU; and the cost of a 40’ high cube 
refrigerated container is 8.0 CEU; (4) “our owned fleet” means the containers we own; (5) “our managed fleet” 
means the containers we manage that are owned by other container investors; (6) “our fleet” and “our total fleet” 
mean our owned fleet plus our managed fleet plus any containers we lease from other lessors; (7) “container 
investors” means the owners of the containers in our managed fleet; and (8) “Trencor” refers to Trencor Ltd., a 
public South African investment holding company, listed on the JSE Limited in Johannesburg, South Africa, which, 
indirectly owns approximately 47.8% of our common shares (such interest, “beneficiary interest”) through its 
wholly-owned subsidiary.  See Item 4, “Information on the Company” for an explanation of the relationship 
between Trencor and us.

Dollar amounts in this Annual Report on Form 20-F are expressed in thousands, unless otherwise indicated



INFORMATION REGARDING FORWARD-LOOKING STATEMENTS; CAUTIONARY LANGUAGE

Key Information -- Risk Factors
Operating and Financial Review and Prospects

Key Information -- Risk Factors

Key Information -- Risk Factors

Key Information -- Risk Factors

Key Information -- Risk 
Factors



Financial Statements



PART I

ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS

ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE

ITEM 3. KEY INFORMATION

A. Selected Financial Data

Financial 
Statements

Operating and Financial Review and Prospects
Financial Statements

 Fiscal Years Ended December 31,  
  2017   2016 (1)   2015   2014   2013  
  (Dollars in thousands, except per share data)  

Statement of Income Data:



 Fiscal Years Ended December 31,  
  2017   2016 (1)   2015   2014   2013  
  (Dollars in thousands, except per share data)  

Other Financial and Operating Data
   (unaudited):

Balance Sheet Data (as of the end of the
   period):



Financial Statements

B. Capitalization and Indebtedness

C. Reasons for the Offer and Use of Proceeds

D. Risk Factors

An investment in our common shares involves a high degree of risk. You should carefully consider the 
following risk factors, together with the other information contained elsewhere in this Annual Report on Form 20-F, 
including our financial statements and the related notes thereto, before you decide to buy, hold or sell our common 
shares. Any of the risk factors we describe below could adversely affect our business, cash flows, results of 
operations and financial condition. The market price of our common shares could decline and you may lose some or 
all of your investment if one or more of these risks and uncertainties develop into actual events. 

Risks Related to Our Business and Industry

The demand and pricing for leased containers depends on many factors beyond our control.

•

•

•

•

•

•

•



•

•

•

•

•

•

•

•

•

•

The bankruptcy of Hanjin Shipping Co. in August 2016 substantially impacted us.

•

•



•

•

•

Global economic weakness has in the past and may in the future materially and negatively impact our 
business, results of operations, cash flows, financial condition and future prospects.

•

•

Lease and/or utilization rates may decrease, which could adversely affect our business, results of operations 
and financial condition.

•

•

•

•

•

•

•



•

•

We face risks associated with re-leasing containers after their initial long term lease.

Gains and losses associated with the disposition or trading of used equipment may fluctuate and adversely 
affect our business, results of operations and financial condition.



Operating and Financial Review and Prospects

Reductions in the prices of new containers would harm our business, results of operations and financial 
condition.  

Lessee defaults have and may continue to harm our business, results of operations and financial condition by 
decreasing revenue and increasing storage, repositioning, collection, insurance and recovery expenses.



Certain liens may arise on our containers.



We derive a substantial portion of our lease billings from a limited number of container lessees, and the loss 
of, or reduction in business by, any of these container lessees could harm our business, results of operations 
and financial condition.

Consolidation, shipping line alliances, and concentration in the container shipping industry could decrease 
the demand for leased containers. 

Our indebtedness reduces our financial flexibility and could impede our ability to operate.  



•

•

•

•

•

•

•

We will require a significant amount of cash to service and repay our outstanding indebtedness, fund future 
capital expenditures, and our ability to generate cash depends on many factors beyond our control. 

•

•

•

The terms of our debt facilities impose, and the terms of any future indebtedness may impose, significant 
operating, financial and other restrictions on us and our subsidiaries. 

•

•

•

•

•



•

•

•

•

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



Consolidation of container manufacturers or the disruption of manufacturing for the major manufacturers 
could result in higher new container prices and/or decreased supply of new containers. Any material increase 
in the cost or reduction in the supply of new containers could harm our business, results of operations and 
financial condition.

We may incur significant costs to reposition our containers, which could harm our business, results of 
operations and financial condition.

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



A contraction or slowdown in containerized cargo growth or negative containerized cargo growth would lead 
to a surplus of containers and a lack of storage space, which could negatively impact us.

We own a large number of containers in our fleet and are subject to significant ownership risk and increasing 
our owned fleet entails increasing our debt, which could result in financial instability.

If we are unable to lease our new containers shortly after we purchase them, our business, results of 
operations, cash flows and financial condition may be harmed. 



Sustained reduction in the production of new containers could harm our business, results of operations and 
financial condition. 

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

We face extensive competition in the container leasing industry. 



Our lessees may decide to buy, rather than lease their containers.

Our results of operations are subject to changes resulting from the political and economic policies of the PRC 
and economic activity in the PRC.

The legal systems in the PRC and other jurisdictions have inherent uncertainties that could limit the legal 
protections available to us and even if legal judgments are obtained, collection may be difficult.



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

Sustained Asian economic instability could reduce demand for leasing, which would harm our business, 
results of operations and financial condition.

The international nature of the container shipping industry exposes us to numerous risks.

•

•

•

•

•

•

•

•



•

•

•

•

•

•

•

•

•

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

Use of counterfeit and improper refrigerant in refrigeration machines for refrigerated containers could cause 
irreparable damage to the refrigeration machines, death or personal injury, and materially impair the value 
of our refrigerated container fleet.



We face risks from our tank container management agreement with Trifleet Leasing (The Netherlands) B.V.

If our insurance is inadequate or if we are unable to obtain insurance, we may experience losses.

U.S. investors in our company could suffer adverse tax consequences if we are characterized as a passive 
foreign investment company for U.S. federal income tax purposes.

•

•



We may become subject to unanticipated tax liabilities that may have a material adverse effect on our results 
of operations.

Our U.S. subsidiaries may be treated as personal holding companies for U.S. federal tax purposes now or in 
the future.

i.e.

Changes in tax laws or their application could adversely affect the results of our operations.



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



•

•

•

•

•

We may choose to pursue acquisitions or joint ventures that could present unforeseen integration obstacles or 
costs and we face risks from our two joint ventures.

•

•

•

•



Our senior executives are critical to the success of our business and any inability to retain them or recruit and 
successfully integrate new personnel could harm our business, results of operations and financial condition.

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

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



Environmental liability and regulations may adversely affect our business, results of operations and financial 
condition.



We are subject to certain U.S. laws that may impact our international operations and any investigation or 
determination that we violated these laws may affect our business and operations adversely.

We could face litigation involving our management of containers for container investors.

We may not be able to resume paying a dividend and any dividends paid in the future could be reduced or 
eliminated.

We face risks from our share repurchase program



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

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

Leases (Topic 842)

Revenue from Contracts with 
Customers

Risks Related to Our Common Shares

The market price and trading volume of our common shares, which may be affected by market conditions 
beyond our control, have been volatile and could continue to remain volatile.

•

•

•

•

•

•

•



•

•

•

•

•

•

One of our major shareholders, Halco Holdings Inc. (“Halco”), is owned by Trencor, and Halco could act in a 
manner with which other shareholders may disagree or that is not necessarily in the interests of other 
shareholders.

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

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



We are a holding company with no material direct operations and rely on our operating subsidiaries to 
provide us with funds necessary to meet our financial obligations and to pay dividends.

Our ability to issue securities in the future may be materially constrained by Trencor’s South African 
currency restrictions and JSE Listings Requirements and Trencor’s results may differ from our results due 
to their use of different accounting standards.

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



We are a foreign private issuer and, as a result, under New York Stock Exchange (“NYSE”) rules, we are not 
required to comply with certain corporate governance requirements.

•

•

•

•

•

•

•

•

•

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



Future sales of a large number of our securities into the public market, or the expectation of such sales, could 
cause the market price of our common shares to decline significantly.

We have provisions in our bye-laws that may discourage a change of control.

•

•

•

•

•

•

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



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

ITEM 4. INFORMATION ON THE COMPANY

A. History and Development of the Company

•

•

•

•

•

•

•

•



Significant Events

Financial Statements

Financial Statements

Financial Statements

Financial Statements

Financial Statements

Financial Statements

Financial Statements



Financial Statements

Financial Statements

Financial Statements

Financial Statements

Financial Statements

Principal Capital Expenditures



B. Business Overview

Our Company

• Container Ownership

• Container Management

• Container Resale

 



“Financial Statements”

2017  
Container
Ownership   

Container
Management  

Container
Resale   Other   Eliminations   Totals  

2016 (1)  
Container
Ownership   

Container
Management  

Container
Resale   Other   Eliminations   Totals  

2015  
Container
Ownership   

Container
Management  

Container
Resale   Other   Eliminations   Totals  

Financial Statements



Industry Overview

20 20
40

8 20 , 40 45 8 6 9 6

• Dry freight standard containers



• Dry freight specialized containers

• Other containers 45

World Cargo News

•

•

•



World Cargo News

Company  
TEU

(000's)   
Percent of

Total  

Grand Total  19,100  100.0%

Competitive Strengths

One of the Largest Container Lessors in the Industry. 

Proven Ability to Grow Our Fleet Over Time. 

Ability to Generate Attractive Returns Throughout the Container Life-Cycle. 



Strong Long-Standing Relationships with Customers. 

Multiple Sources of Revenue. 

Experienced Management Team. 

Business Strategies

Leverage Our Status as one of the Largest Container Lessors and Consistent Purchaser and Seller of 
Containers. 

Be the Most Reliable Supplier of Quality Containers. 

Pursue Attractive Container Related Acquisition Opportunities. 

Continue to Focus on Maintaining High Levels of Utilization and Operating Efficiency.

Extend the Lease of In-fleet Containers.



Grow Our Container Resale Business.

Maintain Access to Diverse Sources of Capital.

Operations

•

•

•

•

Our Container Fleet

 TEU   CEU  
  Owned   Managed   Total   Owned   Managed   Total  



Our Leases

Term leases



Master leases

Spot leases

Finance Leases

Maintenance, Repair and Damage Protection



Lease Agreements

Re-leasing, Logistics and Depot Management

Re-leasing

Logistics

• Limiting or prohibiting container returns to low-demand areas

• Taking advantage of a robust resale market when available

• Seeking one-way lease opportunities to move containers from lower demand locations to higher demand 
locations



• Paying to reposition our containers to higher demand locations

• Diversifying our customers

Depot Management

Management Services



Resale of Containers

Underwriting and Credit Controls



Marketing and Customer Service



Customers

Proprietary Information Technology

www.textainer.com

Suppliers

Competition

World Cargo News



Legal Proceedings

Environmental



Regulation

Key Information -- Risk Factors – Environmental liability and regulations may adversely affect our business, 
results of operations and financial condition.”



C. Organizational Structure

TW Container Leasing, Ltd.
Bermuda

Textainer Equipment 
Management (U.S.) Limited

United States

Textainer Marine 
Containers III Limited

Bermuda

Textainer Asset Finance 
Limited

Bermuda (Dormant)

TAP Funding Ltd.
Bermuda

Textainer Marine 
Containers IV Limited

Bermuda

Textainer Marine 
Containers V Limited

Bermuda

Textainer Equipment 
Management (U.S.) II LLC

United States

Textainer Marine 
Containers VI Limited

Bermuda

Textainer Equipment 
Management (U.K.) Limited

United Kingdom

Textainer Marine 
Containers II Limited

Bermuda

Textainer Group Holdings Limited
Bermuda

Textainer Equipment Management 
Limited 

Bermuda

Textainer Limited
Bermuda

Textainer Equipment 
Management (S) Pte Ltd

Singapore

Textainer Marine 
Containers Limited
Bermuda (Dormant)

100% owned 100% owned

100% 
owned

50.1% 
owned

25% 
owned

100% owned

100% 
owned

100% 
owned

100% 
owned

100% 
owned

100% 
owned

100% 
owned

100% 
owned

100% 
owned

100% 
owned



D. Property, Plant and Equipment

ITEM 4A. UNRESOLVED STAFF COMMENTS



ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS

The following Operating and Financial Review and Prospects should be read in conjunction with our audited 
consolidated financial statements and related notes included elsewhere in this Annual Report on Form 20-F. In 
addition to historical consolidated financial information, the following discussion contains forward-looking 
statements that reflect our plans, estimates and beliefs. Our actual results may differ materially from those 
contained in or implied by any forward-looking statements. See “Information Regarding Forward-Looking 
Statements; Cautionary Language.” Factors that could cause or contribute to these differences include those 
discussed below and elsewhere in this Annual Report on Form 20-F, particularly in Item 3, “Key Information--  
Risk Factors.”

Dollar amounts in this section of this Annual Report on Form 20-F are expressed in thousands of U.S. dollars 
unless otherwise indicated.

Financial Statements

Executive Summary

Key Factors Affecting Our Performance

•

•

•

•

•

•



•

•

•

•

•

Key Information-- Risk Factors.

2018 Outlook

Revenue

Lease Rental Income



Management Fees

Trading Container Sales Proceeds

Gain on Sale of Containers, net

Operating Expenses

Direct Container Expenses



Cost of Trading Containers Sold

Depreciation Expense

Container Impairment

Amortization Expense

General and Administrative Expense.

Short-term Incentive Compensation Expense



Long-term Incentive Compensation Expense

Bad Debt Expense, net

A.  Operating Results

Comparison of the Years Ended December 31, 2017, 2016 and 2015

 Year Ended December 31,   % Change Between  
  2017   2016   2015   2017 and 2016  2016 and 2015 
  (Dollars in thousands)          



 Year Ended December 31,   % Change Between  
  2017   2016   2015   2017 and 2016  2016 and 2015 
  (Dollars in thousands)          

 
From 2016 to 

2017   
From 2015 to 

2016  



 
From 2016 to 

2017   
From 2015 to 

2016  



 Year Ended December 31,   % Change Between  
  2017   2016   2015   2017 and 2016  2016 and 2015 
  (Dollars in thousands)          



 Year Ended December 31,   % Change Between  
  2017   2016   2015   2017 and 2016  2016 and 2015 
  (Dollars in thousands)          

Segment Information

 Year Ended December 31,   % Change Between  

  2017   2016   2015   2017 and 2016   2016 and 2015 
  (Dollars in thousands)          











Currency

Critical Accounting Policies and Estimates

Revenue Recognition

Lease Rental Income



Management Fee Revenue

Container Resale Revenue

Accounting for Container Leasing Equipment

Depreciation



Effective July 1, 2017   
July 1, 2016 through June 30, 

2017   
January 1, 2016 through June 

30, 2016  

 Estimated useful   Residual   Estimated useful   Residual   Estimated useful   Residual  
 life (years)   Value   life (years)   Value   life (years)   Value  

  

Periods  Dry Containers   
Refrigerated
Containers  

  20'   40'   40' High Cube   40' High Cube  



Periods  Dry containers   
Refrigerated
Containers  

  20’   40’   40’ High Cube   40’ High Cube  

Container Impairment



Impairment of Containers Held for Sale

Allowance for Doubtful Accounts



Recent Accounting Pronouncements 

Financial Statements

B.  Liquidity and Capital Resources

Facility:  
Current

Borrowing   

Additional
Borrowing

Commitment   
Total

Commitment    
Current

Borrowing   

Available
Borrowing, as
Limited by our
Borrowing Base  

Current and
Available

Borrowing  



Financial 
Statements

Description of Indebtedness

Financial Statements



Quantitative and Qualitative 
Disclosures about Market Risk

TMCL II Secured Debt Facility

TMCL IV Secured Debt Facility.

TL Revolving Credit Facility



TL Revolving Credit Facility II

TW Credit Facility.

TAP Funding Revolving Credit Facility.

TL Term Loan.



2017-1 Bonds & 2017-2 Bonds

Debt Covenants. 

Financial Statements



Cash Flow

 December 31,   % Change Between  

  2017   2016 (1)   2015   2017 and 2016   2016 and 2015 
  (Dollars in thousands)          

Financial Statements
Statement 

of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash Payments
Statement of Cash Flows (Topic 230): Restricted Cash

Operating Activities



Investing Activities



Financing Activities

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

D.  Trend Information

Operating and Financial Review and Prospects – Tabular Disclosure of Contractual 
Obligations

E.  Off-Balance Sheet Arrangements



F.  Tabular Disclosure of Contractual Obligations

 Payments Due by Twelve Month Period Ending December 31  

  Total   2018   2019   2020   2021   2022   
2023 and 
thereafter  

  (Dollars in thousands)  
  (Unaudited)  

G.  Safe Harbor



ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

A. Directors and Senior Management

Information on the Company— Organizational 
Structure

Executive Officers and Directors Age Position

Directors

Hyman Shwiel



Philip K. Brewer

Iain Brown 

Dudley R. Cottingham

John A. Maccarone

James E. McQueen



David M. Nurek

Hennie Van der Merwe 

Robert D. Pedersen

Executive Officers

Olivier Ghesquiere



Hilliard C. Terry, III

Board of Directors

B. Compensation

2007 Share Incentive Plan and 2015 Share Incentive Plan





•

•

•

•

•

•

•

2008 Bonus Plan

Employment with Executive Officers and Directors



C. Board Practices

•

•

•

•

•

•

•

D. Employees

E. Share Ownership

Major Shareholders and Related Party Transactions



ITEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS

A. Major Shareholders

•

•

•

 
Number of Common Shares

Beneficially Owned  
Holders  Shares (1)   % (2)  
5% or More Shareholders

Directors and Executive Officers



Grant Date  
  11/18/2009  11/18/2010  11/16/2011  1/20/2012  11/14/2012  11/14/2013  11/19/2014  11/12/2015  5/19/2016  11/30/2016  5/19/2017  11/30/2017 

Share options
Exercise price ........
Expiration date ......

Restricted share units



B. Related Party Transactions

Loans to Executive Officers

Indemnification of Officers and Directors

Agreements with Needman Group Holdings Inc.



Agreements with Maccarone Container Fund, LLC

Relationships and Agreements with Entities Related to Trencor Limited

Material Modifications to the Rights of Security Holders and Use of Proceeds

Transactions with Container Investment Limited

Transactions with Continental Management Ltd.

Transactions with Umpqua Bank



C. Interests of Experts and Counsel

ITEM 8. FINANCIAL INFORMATION

A. Consolidated Statements and Other Financial Information

Financial Statements

Financial Statements Operating and Financial Review 
and Prospects

Legal Proceedings

Information on the Company -- Business Overview—Legal Proceedings

Dividend Policy

Date Declared  

Dividend
per Outstanding
Common Share   

Total
Dividend  

Key Information -- Risk Factors,”

Operating and Financial Review 
and Prospects—Liquidity and Capital Resources



B. Significant Changes

ITEM 9. THE OFFER AND LISTING

A. Offer and Listing Details

Trading Markets and Price History

 High   Low  
Annual Highs and Lows:

Quarterly Highs and Lows (two most recent full financial years):

Monthly Highs and Lows (over the most recent six month period):

Transfer Agent



B. Plan of Distribution

C. Markets

Offer and Listing Details – Trading Markets

D. Selling Shareholders

E. Dilution

F. Expenses of the Issue

ITEM 10. ADDITIONAL INFORMATION

A. Share Capital

B. Memorandum and Articles of Association

C. Material Contracts

Information on the Company—History and Development of the Company—Significant 
Events”



D. Exchange Controls

E. Taxation

Bermuda Tax Consequences

Taxation of the Companies

Taxation of Holders

United States Federal Income Tax Consequences



This discussion is not a comprehensive description of all of the U.S. federal tax consequences that may 
be relevant with respect to an investment in common shares. We urge you to consult your own tax advisor 
regarding your particular circumstances and the U.S. federal income and estate tax consequences to you of 
owning and disposing of common shares, as well as any tax consequences arising under the laws of any state, 
local, foreign or other tax jurisdiction and the possible effects of changes in U.S. federal or other tax laws.

•

•

•

•

•

Taxation of the Companies

Textainer and Non-U.S. Subsidiaries



U.S. Subsidiaries

Transfer Pricing

Taxation of U.S. Holders

Distributions on Common Shares

General



Qualified Dividend Income

Passive Foreign Investment Company—Mark-to-Market Election,

In-Kind Distributions.

Foreign Tax Credits



Dispositions of Common Shares

Passive Foreign Investment Company



Default PFIC Rules under Section 1291 of the Code.

•

•

•

•

•

•

QEF Election.

Mark-to-Market Election.

de 
minimis



Medicare Tax

Information Reporting and Backup Withholding

Information Reporting Regarding PFICs and Specified Foreign Financial Assets



Taxation of Non-U.S. Holders

Distributions on Common Shares

Dispositions of Common Shares

Information Reporting and Backup Withholding

F. Dividends and Paying Agents



G. Statement by Experts

H. Documents on Display

I. Subsidiary Information

ITEM 11. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Foreign Exchange Rate Risk.

Interest Rate Risk



Quantitative and Qualitative Disclosures About Credit Risk

•

•



ITEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQUITY SECURITIES



PART II

ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES

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

ITEM 15. CONTROLS AND PROCEDURES

A. Disclosure Controls and Procedures

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

Internal Control—
Integrated Framework



C. Report of the Registered Public Accounting Firm

Financial 
Statements

ITEM 16. [RESERVED]

ITEM 16A. AUDIT COMMITTEE FINANCIAL EXPERT

ITEM 16B. CODE OF ETHICS

•

•

•

•

•



ITEM 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Fee Category  
2017
Fees   

2016
Fees  

Audit Fees--

Audit-Related Fees—

Tax Fees--

ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COMMITTEES

ITEM 16E. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED 
PURCHASERS

ITEM 16F. CHANGE IN REGISTRANT’S CERTIFYING ACCOUNTANT



ITEM 16G. CORPORATE GOVERNANCE

•

•

•

•

•

•

•

•

•

•

•

•



•

•

•

•

•



PART III

ITEM 17. FINANCIAL STATEMENTS

ITEM 18. FINANCIAL STATEMENTS

Page
Audited Consolidated Financial Statements

Financial Statement Schedules

ITEM 19. EXHIBITS



TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

INDEX TO FINANCIAL STATEMENTS

Page
Audited Consolidated Financial Statements

Financial Statement Schedules



Report of Independent Registered Public Accounting Firm

Opinion on the Consolidated Financial Statements

Internal Control – Integrated Framework (2013)

Basis for Opinion



Report of Independent Registered Public Accounting Firm

Opinion on Internal Control Over Financial Reporting 

 Internal Control – Integrated Framework (2013)

Internal Control – Integrated Framework (2013)

Basis for Opinion 

Definition and Limitations of Internal Control Over Financial Reporting 





TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

 2017   2016 (1)   2015  



TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

 2017   2016 (1)  
Assets

Liabilities and Equity



TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES 

 Textainer Group Holdings Limited Shareholders' Equity          
                      Accumulated       Total          
                  Additional   other       Textainer Group          
  Common shares   Treasury shares   paid-in   comprehensive   Retained   Holdings Limited   Noncontrolling   Total  
  Shares   Amount   Shares   Amount   capital   income (loss)   earnings   shareholders' equity   interest   equity  



TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES 

 2017   2016 (1)   2015 (1)  

Statement of Cash Flows 
(Topic230): Classification of Certain Cash Receipts and Cash Payments Statement of Cash Flows (Topic 230): 
Restricted Cash



TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

(1) Nature of Business and Summary of Significant Accounting Policies

(a) Nature of Operations

Container Ownership

Container Management

Container Resale



(b) Principles of Consolidation and Variable Interest Entity



(c) Cash and Cash Equivalents and Restricted Cash

2017   2016   2015  

(d) Intangible Assets



(e) Lease Rental Income

(f) Direct Container Expense

(g) Containers Held for Resale



(h) Foreign Currencies

(i) Containers and Fixed Assets



 Effective July 1, 2017   
July 1, 2016 through June 30, 

2017   
January 1, 2016 through June 

30, 2016  

  Estimated useful   Residual   Estimated useful   Residual   Estimated useful   Residual  
  life (years)   Value   life (years)   Value   life (years)   Value  



 2017   2016 (1)  

  Cost   
Accumulated
Depreciation   

Net Book
Value   Cost   

Accumulated
Depreciation   

Net Book
Value  



 2017   2016   2015  

 2017   2016 (1)   2015  
  Units   Amount   Units   Amount   Units   Amount  

(j) Income Taxes



(k) Maintenance and Repair Expense and Damage Protection Plan

(l) Debt Issuance Costs

(m) Concentrations



 2017   2016 (1)   2015  

            
  2017   2016   2015  



Country  2017   2016   2015  

(n) Derivative Instruments

(o) Share Options and Restricted Share Units

(p) Comprehensive Income



(q) Estimates

(r) Net Income (Loss) Attributable to Textainer Group Holdings Limited Common Shareholders per 
Share

Share amounts in thousands  2017   2016 (1)   2015  
Numerator:

Denominator:



(s) Fair Value Measurements

•

•

•

 

Quoted Prices in
Active Markets for

Identical Assets   
Significant Other

Observable Inputs   

Significant
Unobservable 

Inputs  
  (Level 1)   (Level 2)   (Level 3)  

December 31, 2017

December 31, 2016



 

Quoted Prices in
Active Markets for

Identical Assets   
Significant Other

Observable Inputs  

Significant
Unobservable 

Inputs   

Years Ended
December 31,
2017 and 2016  

  (Level 1)   (Level 2)   (Level 3)   
Total

Impairments (2)  
December 31, 2017

December 31, 2016



(t) Recently Issued Accounting Standards and Pronouncements

Compensation – 
Stock Compensation (Topic 718)

Statement of Cash 
Flows (Topic 230): Classification of Certain Cash Receipts and Cash Payments

Revenue from 
Contracts with Customers (Topic 606)



Leases (Topic 
842) 

Right-of-use (“ROU”) asset

Lease liability

Financial Instruments 
– Credit Losses (Topic 326)

(2) Immaterial Correction of Errors in Prior Periods



(3) Insurance Receivable and Impairment



(4) Container Purchases

(5) Purchase-leaseback Transactions



(6) Transactions with Affiliates and Owners

 2017   2016   2015  

 2017   2016  

(7) Direct Financing and Sales-type Leases

 2017   2016  





(8) Containers and Fixed Assets

 2017   2016 (1)  

 2017   2016  

(9) Intangible Assets



(10) Accrued Expenses

 2017   2016  

(11) Income Taxes

 2017   2016   2015  

 2017   2016 (1)   2015  

 2017   2016 (1)   2015  



 2017   2016  





(12) Secured Debt Facilities, Credit Facilities, Term Loan and Bonds Payable, and Derivative Instruments

Secured Debt Facilities, Credit Facilities, Term 
Loan and
   Bonds Payable  2017   2016    

  Outstanding  
Average 
Interest   Outstanding  

Average 
Interest   Final Maturity

 

 
 
 
 

 
 
 
 
 
 
 
 
 

Secured Debt Facilities

TMCL II



TMCL IV

Credit Facilities

TL



TW

TAP Funding



Term Loan

Bonds Payable

TMCL III



TMCL V

Restrictive Covenants

•

•

•

•

•



•

•

 Twelve months ending December 31,   

Available
borrowing, as
limited by the  Current and  

  2018   2019   2020   2021   
2022 and
thereafter   

Total
Borrowing   

Borrowing
Base   

Available
Borrowing  



Derivative Instruments

 Notional  
Derivative instruments  amount  



(13) Segment Information

 Container   Container   Container              
2017  Ownership   Management  Resale   Other   Eliminations   Totals  



 Container   Container   Container              
2016 (1)  Ownership   Management  Resale   Other   Eliminations   Totals  

 Container   Container   Container              
2015  Ownership   Management  Resale   Other   Eliminations   Totals  



Geographic Segment Information

 Years ended December 31,  

  2017   
Percent
of Total   2016 (1)   

Percent
of Total   2015   

Percent
of Total  

 Years ended December 31,  

  2017   
Percent
of Total   2016 (1)   

Percent
of Total   2015   

Percent
of Total  



(14) Commitments and Contingencies

(a) Leases

 
Operating

leasing  

(b) Restricted Cash

(c) Container Commitments

(15) Share Option and Restricted Share Unit Plans



 

Share options
(common share

equivalents)   

Weighted
average

exercise price  

 
Restricted
share units   

Weighted
average grant
date fair value  



   Share options exercisable   Share options outstanding  

    Number of shares  

Weighted
average

exercise price   Number of shares  

Weighted
average

exercise price  

 2017   2016   2015  



(16) Share Repurchase Program

(17) Subsequent Events



TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES 

 2017   2016 (1)(2)   2015 (2)  



TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES 

 2017   2016 (1)  
Assets

Liabilities and Shareholders’ Equity



TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES 

 2017   2016 (1)(2)   2015 (2)  



Schedule II

TEXTAINER GROUP HOLDINGS LIMITED AND SUBSIDIARIES

                 
  Balance at   Additions       Balance at  
  Beginning of   Charged to       End of  
  Year   Expense   Deductions   Year  

December 31, 2015

December 31, 2016

December 31, 2017
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ITEM 19. EXHIBITS

The following exhibits are filed as part of this Annual Report on Form 20-F:
 
Exhibit
Number Description of Document

   1.1 Memorandum of Association of Textainer Group Holdings Limited (1)

   1.2 Bye-laws of Textainer Group Holdings Limited (2)

   2.1 Form of Common Share Certificate (3)

   4.1 Office Lease, dated August 8, 2001, by and between Pivotal 650 California St., LLC and Textainer 
Equipment Management (U.S.) Limited (the “Office Lease”) (4)

   4.2 First Amendment to the Office Lease, dated as of December 23, 2008, by and between A – 650 
California Street, LLC and Textainer Equipment Management (U.S.) Limited (5)

   4.3 Second Amendment to the Office Lease, dated as of April 23, 2015, by and between Columbia REIT – 
650 California Street, LLC and Textainer Equipment Management (U.S.) Limited (6)

   4.4* Employment Agreement, dated as of October 1, 2011 by and between Textainer Equipment 
Management (U.S.) Limited and Philip K. Brewer (7)

   4.5* Employment Agreement, dated January 10, 2012 by and between Textainer Equipment Management 
(U.S.) Limited and Hilliard C. Terry, III (8)

   4.6* Employment Agreement, dated December 4, 2015 by and between Textainer Equipment Management 
(U.S.) Limited and Olivier Ghesquiere (9)

   4.7* 2015 Share Incentive Plan (as amended and restated effective May 21, 2015) (10)

   4.8* 2008 Bonus Plan (11)

   4.9* Form of Indemnification Agreement (12)

   4.10 Amended and Restated Indenture, dated September 15, 2014, by and between Textainer Marine 
Containers Limited II, as issuer and Wells Fargo Bank, National Association, as indenture trustee 
(“TMCL II Indenture”) (13)

   4.11† Amendment Number 1, dated December 21, 2016 to the TMCL II Indenture

   4.12† Amendment Number 2, dated February 27, 2017 to the TMCL II Indenture

   4.13 Amended and Restated Textainer Marine Containers Limited II Series 2012-1 Supplement, dated 
September 15, 2014 to the TMCL II Indenture (the “Series 2012-1 Supplement”) (14)

   4.14† Amendment Number 1, dated December 21, 2016 to the Series 2012-1 Supplement

   4.15† Amendment Number 2, dated February 27, 2017 to the Series 2012-1 Supplement

   4.16 Credit Agreement, dated September 24, 2012, by and among, Textainer Limited, as borrower, Textainer 
Group Holdings Limited, as guarantor, Bank of America, N.A., as agent and the lenders party thereto 
(“TL Credit Agreement”) (15)

   4.17 Amendment Number 1, dated as of July 25, 2013 to the TL Credit Agreement (16)

   4.18 Amendment Number 2, dated April 30, 2014 to the TL Credit Agreement (17)

   4.19 Amendment Number 3, dated June 19, 2015 to the TL Credit Agreement (18)

   4.20† Amendment Number 4, dated June 23, 2016 to the TL Credit Agreement

   4.21† Amendment Number 5, dated October 26, 2016 to the TL Credit Agreement
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Exhibit
Number Description of Document

   4.22† Amendment Number 6, dated February 24, 2017 to the TL Credit Agreement

   4.23** Fourth Amended and Restated Equipment Management Services Agreement, dated as of June 1, 2002, 
by and between Textainer Equipment Management Limited and Leased Assets Pool Company Limited 
(19)

   4.24 Amendment to Fourth Amended and Restated Equipment Management Services Agreement, dated as 
of September 12, 2007, by and between Textainer Equipment Management Limited and Leased Asset 
Pool Company Limited (20)

   4.25 Container Management Services Agreement, dated as of December 1, 2016, by and between 
Maccarone Container Fund, LLC and Textainer Equipment Management Limited (21)

   4.26† Voting Limitation Deed, dated January 1, 2018, by and between Halco Holdings, Inc. and the Company

   4.27† Indenture, dated May 27, 2017, by and between Textainer Marine Containers Limited V, as issuer and 
Wells Fargo Bank, National Association, as indenture trustee (“TMCL V Indenture”)

   4.28† Textainer Marine Containers Limited V Series 2017-1 Supplement, dated as of May 17, 2017 to the 
TMCL V Indenture

   4.29† Textainer Marine Containers Limited V Series 2017-2 Supplement, dated as of June 28, 2017 to the 
TMCL V Indenture

   8.1† Subsidiaries of the Registrant

 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 Sarbanes-
Oxley Act of 2002

 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 Sarbanes-
Oxley Act of 2002

 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 Sarbanes-Oxley Act of 
2002

 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 Sarbanes-Oxley Act of 
2002

 15.1† Consent of KPMG LLP

101.INS† XBRL Instance Document

101.SCH† XBRL Taxonomy Extension Schema Document

101.CAL† XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF† XBRL Taxonomy Definition Linkbase Document

101.LAB† XBRL Taxonomy Extension Label Linkbase Document

101.PRE† XBRL Taxonomy Extension Presentation Linkbase Document

† Filed herewith.
* Indicates management contract or compensatory plan.
** Confidential treatment requested for certain portions of this exhibit, which portions are omitted and filed 

separately with the SEC.
(1) Incorporated by reference to Exhibit 3.1 to the Registrant’s Registration Statement on Form F-1 (File No. 333-

146304) filed with the SEC on September 26, 2007.
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(2) Incorporated by reference to Exhibit 3.2 to the Registrant’s Registration Statement on Form F-1 (File No. 333-
146304) filed with the SEC on September 26, 2007.

(3) Incorporated by reference to Exhibit 4.1 to the Registrant’s Registration Statement on Form F-1 (File No. 333-
146304) filed with the SEC on September 26, 2007.

(4) Incorporated by reference to Exhibit 10.1 to the Registrant’s Registration Statement on Form F-1 (File No. 
333-146304) filed with the SEC on September 26, 2007.

(5) Incorporated by reference to Exhibit 4.2 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 16, 2009.

(6) Incorporated by reference to Exhibit 4.3 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 11, 2016.

(7) Incorporated by reference to Exhibit 4.3 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 15, 2012.

(8) Incorporated by reference to Exhibit 4.6 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 15, 2012.

(9) Incorporated by reference to Exhibit 4.7 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 27, 2017.

(10) Incorporated by reference to Exhibit 4.7 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 11, 2016.

(11) Incorporated by reference to Exhibit 10.8 to the Registrant’s Registration Statement on Form F-1 (File No. 
333-146304) filed with the SEC on September 26, 2007.

(12) Incorporated by reference to Exhibit 4.10 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 15, 2012.

(13) Incorporated by Reference to Exhibit 4.11 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 13, 2015.

(14) Incorporated by Reference to Exhibit 4.12 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 13, 2015

(15) Incorporated by reference to Exhibit 4.25 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 15, 2013.

(16) Incorporated by reference to Exhibit 4.27 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 19, 2014.

(17) Incorporated by Reference to Exhibit 4.15 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 13, 2015.

(18) Incorporated by reference to Exhibit 4.15 to the Registrant’s Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 11, 2016.

(19) Incorporated by reference to Exhibit 10.17 to the Registrant’s Registration Statement on Form F-1 (File No. 
333-146304) filed with the SEC on September 26, 2007.

(20) Incorporated by reference to Exhibit 10.18 to the Registrant’s Registration Statement on Form F-1 (File No. 
333-146304) filed with the SEC on September 26, 2007.

(21) Incorporated by reference to Exhibit 4.21 to the Registrant’s  Annual Report on Form 20-F (File No. 001-
33725) filed with the SEC on March 27, 2017.
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The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly 
caused and authorized the undersigned to sign this Annual Report on its behalf.

Textainer Group Holdings Limited

/s/ PHILIP K. BREWER
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President and Chief Executive Officer

/s/ HILLIARD C. TERRY, III
Hilliard C. Terry, III

Executive Vice President and Chief Financial Officer
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