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Item 5.02. Compensatory Arrangements of Certain Officers.

On April 13, 2016, Interpool, Inc. d/b/a TRAC Intermodal (the “Company™), a subsidiary of TRAC Intermodal LLC, instituted a stock
buyback program (the “Program”) whereby employees who hold vested shares of SCT Chassis Inc. (“SCT Chassis™), (an indirect
parent of the Company and TRAC Intermodal LLC), pursuant to Management Shareholder Agreements executed prior to January 1,
2016, will be eligible to elect, on an annual basis, to sell up to 25% of such shares to the Company. Each of Keith Lovetro, the
Company’s President and Chief Executive Officer; Chris Annese, the Company’s Executive Vice President and Chief Financial
Officer; and Mark Michaels, the Company’s Senior Vice President and Chief Commerical Officer, hold vested shares of SCT Chassis
and will be eligible to participate in the share buyback.

Under the Program, participants will elect annually whether to participate in the Program, and the number of eligible shares they wish
to sell to the Company. Elections will generally be made on or about April 30 of each year, and the Program will expire in 2019 after
all completed share repurachase elections are fulfilled for that year.

The price at which SCT Chassis shares will be repurchased will be determined each year by the board of directors of SCT Chassis.
The Company has offered a purchase price for 2016 of $11.21 per share, and such offer expires on May 13, 2016. The number of
shares of SCT Chassis held by each of Mr. Lovetro, Mr. Annese and Mr. Michaels that are eligible for buyback under the Program are
16,129, 14,581, and 1,932,respectively.

TRAC Intermodal LLC expects to file a form of the letter describing the Program sent to each applicable employee as an exhibit to its
Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, and the foregoing description is qualified in its entirety by the
complete terms of such letter.
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