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Item 1.01 Entry into a Material Definitive Agreement

          On November 29, 2004, Interpool, Inc. (the "Company") entered into Note Purchase Agreements under which it
sold an additional $80 million total principal amount of its 6% Notes due 2014 (the "Notes") in a private transaction
with eight institutional investors (the "Investors").  The Notes are identical to the $150 million of 6% Notes which the
Company sold in a private transaction on September 14, 2004.  The Company did not issue any common stock
purchase warrants in connection with the November 29 transaction. The Company also entered into an agreement with
the Investors to file a registration statement with the Securities and Exchange Commission, for the benefit of the
Investors, with respect to the Notes. The sale of the Notes pursuant to the Note Purchase Agreements was made in
reliance on the exemption from the registration requirements of the Securities Act of 1933 (the "Act"), pursuant to
Section 4(2) of the Act.

          The net proceeds from the sale of the Notes, including accrued interest, totaling $68.1 million will be used for
general corporate purposes, including, but not limited to, the purchase of equipment, retirement of debt, acquisitions
and/or working capital.

          The Notes mature on September 1, 2014, and accrue interest at a rate of 6% per annum, payable semi-annually.
The maturity of the Notes can be accelerated upon the occurrence of an "Event of Default" as such term is defined in
the indenture governing the Notes (the "Indenture") dated as of September 14, 2004. Events of Default include the
following:

� the failure of the Company to pay interest when due on the Notes;

� the failure of the Company to comply with its covenants or agreements in the Indenture;

� the failure of the Company to pay when due any other debt or obligation exceeding $10 million; and

� other customary Events of Default, including provisions relating to the Company's involvement in certain
bankruptcy proceedings.

          The Indenture also contains various restrictive covenants, including limitations on the payment of dividends and
other restricted payments, limitations on incurrence of indebtedness, and limitations on asset sales, the violation of
which by the Company would result in an Event of Default.

          A copy of the form of Note Purchase Agreement, the form of Notes Registration Rights Agreement and a Press
Release announcing this transaction are being filed as exhibits to this report.

Item 2.03 Creation of a Direct Financial Obligation

           See Item 1.01 above.

Item 9.01 Financial Statements and Exhibits

           (a) Financial statements of business acquired: Not applicable

           (b) Pro forma financial statements: Not applicable

           (c) Exhibits:

10.59 Form of Note Purchase Agreement dated as of November 29, 2004 among the Company and the Investors.
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10.60 Form of Notes Registration Rights Agreement dated as of November 29, 2004 between the Company and
the Investors.

99.7 Press Release dated December 1, 2004

[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: /s/ James F. Walsh
      Name: James F. Walsh
      Title: Executive Vice President and Chief Financial
Officer

Dated: December 2, 2004
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