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Item 1.01 Entry into a Material Definitive Agreement.

           On November 18, 2005, the Compensation Committee of the Board of Directors of Interpool, Inc. (the
�Company�) agreed with three executive officers of the Company (Arthur Burns, Executive Vice President and General
Counsel; Richard W. Gross, Executive Vice President; and James F. Walsh, Executive Vice President and Chief
Financial Officer) upon an arrangement whereby all stock appreciation rights (�SARs�) granted to such executive
officers in 2004 in connection with their employment agreements would be voluntarily cancelled. In connection with
the cancellation of these SARs, each of these executive officers was granted new stock options pursuant to the
Company�s 2004 Stock Option Plan for Executive Officers and Directors with respect to the same number of shares as
the cancelled SARs. The stock options granted on November 18, 2005 have an exercise price of $18.77 per share (the
closing price of the Company�s common stock on the New York Stock Exchange on the date of grant) and otherwise
have terms similar to those of the cancelled SARs. In addition, in connection with the cancellation of the SARs, each
of these executive officers became entitled to receive from the Company a cash amount equal to the difference
between the $18.77 exercise price of the new stock options and the $14.05 exercise price of the cancelled SARs,
multiplied by the number of SARs (vested and unvested) previously held by the executive officer that were cancelled.
A portion of this cash amount will be payable on or before December 31, 2005 and the balance will be paid during
2006.

           Pursuant to this arrangement, on November 18, 2005, Mr. Burns was granted options with respect to 150,000
shares of common stock, all of which are vested (as was the case with the SARs held by Mr. Burns that have been
cancelled); Mr. Gross was granted options with respect to 100,000 shares of common stock, all of which are vested (as
was the case with the SARs held by Mr. Gross that have been cancelled); and Mr. Walsh was granted options with
respect to 25,000 shares, of which 5,000 are vested, with 11,666 scheduled to vest on December 31, 2005 and the
remaining 8,334 scheduled to vest on December 31, 2006 (tracking the vesting schedule of the SARs held by Mr.
Walsh that have been cancelled). In addition, pursuant to the Compensation Committee's actions descibed above, Mr.
Burns became entitled to receive cash payments in 2005 and 2006 totalling $708,000; Mr. Gross became entitled to
receive cash payments in 2005 and 2006 totalling $472,000; and Mr. Walsh became entitled to receive cash payments
in 2005 and 2006 totalling $118,000.

Item 9.01 Financial Statements and Exhibits.

           (a) Financial statements of business acquired: Not applicable

           (b) Pro forma financial statements: Not applicable

           (c) Exhibits: None

[Remainder of page intentionally left blank;
signature on following page.]

SIGNATURES

           Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

INTERPOOL, INC.

By:                                                                  
       Name: James F. Walsh
       Title: Executive Vice President and Chief Financial
Officer
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Dated: November ____, 2005
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