EDGAROnline

RYDER SYSTEM INC

FORM 10-K

(Annual Report)

Filed 03/30/94 for the Period Ending 12/31/93

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

11690 N.W. 105TH STREET

MIAMI, FL 33178

3055003726

0000085961

R

7510 - Automotive Rental And Leasing, Without Drivers
Rental & Leasing

Services

12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

RYDER SYSTEM INC

FORM 10-K

(Annual Report)

Filed 3/30/1994 For Period Ending 12/31/1993

Address 3600 NW 82ND AVE
MIAMI, Florida 33166

Telephone 305-500-3726

CIK 0000085961

Industry Rental & Leasing

Sector Services

Fiscal Year 12/31

Generated by EDGAR Online Pro . Contact EDGAR Cnline
hitp //pro.edgar-online com hDGAR Customer Service: 203-052-5666
L Online Corporate Sales: 212-457-3200




FORM 10-K

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE FISCAL YEAR ENDED DECEMBER 31, 1993
Commission file number 1-4364

RYDER SYSTEM, INC.

(Exact name of registrant as specified in its @rart

FLORIDA
(State or other jurisdiction of
incorporation or organization)

3600 N.W. 82 AVENUE, MIAMI, FLORIDA 33166
(Address of principal executive
offices including zip code)

59-0739250
(I.R.S. Employer
Identification No.)

(305) 593-3726
(Telephone number
including area code)

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastia@s: YES X NO

Indicate by check mark if disclosure of delinquidlers pursuant to Item 405 of Regulation S-K is aontained herein, and will not be

contained, to the best of the registrant's knowdedgdefinitive proxy or information statementsanporated by reference in Part Ill of this
Form 10-K or any amendment to this Form 10-K: /X/

The aggregate market value of the voting stock hgldon-affiliates of the registrant computed bfgrence to the price at which the stock
was sold as of January 31, 1994, was $2,091,940,245

The number of shares of Ryder System, Inc. Comntockg$.50 par value) outstanding as of Januaryl9%4, was 77,379,059.

Documents Incorporated by Part of Form 10-K into which
Reference into this Report Document is Incor porated
Ryder System, Inc. 1993 Annual Parts |, Il and | \%

Report to Shareholders*
Ryder System, Inc. 1994 Proxy Part lll

Statement

*The Ryder System, Inc. 1993 Annual Report to Shalders is incorporated herein only to the extgetctfically stated.
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SECURITIES REGISTERED PURSUANT TO SECTION 12(B) OF THE ACT:

Title of each class of securities Exchange on which registered

Ryder System, Inc. Common Stock New York Stock Exchange
($.50 par value) and Preferred Pacific Stock Exchange
Share Purchase Rights Midwest Stock Exchange

(the Rights are not currently
exercisable or transferable
apart from the Common Stock)

Ryder System, Inc. 8 3/4% Series E New York Stock Exchange
Extendible Notes, due July 1, 2000

Ryder System, Inc. 9% Series G Bonds, New York Stock Exchange
due May 15, 2016

Ryder System, Inc. 8 3/8% Series H Bonds, New York Stock Exchange
due February 15, 2017

Ryder System, Inc. 8 3/4% Series J Bonds, New York Stock Exchange
due March 15, 2017

Ryder System, Inc. 9 7/8% Series K Bonds, New York Stock Exchange
due May 15, 2017

Ryder System, Inc. 9 3/8% Series L Notes, New York Stock Exchange
due January 15, 1998

Ryder System, Inc. 9.20% Series M Notes, None
due March 15, 1998

Ryder System, Inc. 9 1/4% Series N Notes, None
due May 15, 2001
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Title of each class of securities
Ryder System, Inc. Medium-Term Notes
due from 9 months to 10 years

from date of issue at rate based

on market rates at time of issuance

Ryder System, Inc. Medium-Term Notes,
Series 2, due from 9 months to

10 years from date of issue at

rate based on market rates at time

of issuance

Ryder System, Inc. Medium-Term Notes,
Series 3, due from 9 months to

10 years from date of issue at

rate based on market rates at time

of issuance

Ryder System, Inc. Medium-Term Notes,
Series 6, due from 9 months to

30 years from date of issue at

rate based on market rates at time

of issuance

Ryder System, Inc. Medium-Term Notes,
Series 7, due from 9 months to

30 years from date of issue at

rate based on market rates at time

of issuance

Ryder System, Inc. Medium-Term Notes,
Series 8, due from 9 months to

30 years from date of issue at

rate based on market rates at time

of issuance

Exchange on which registered

None

None

None

None

None

None

SECURITIES REGISTERED PURSUANT TO SECTION 12(G) OF THE ACT: None
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PART |
ITEM 1. BUSINESS
General

Ryder System, Inc. ("the Company") was incorporateélorida in 1955. Through its subsidiaries, @@mpany engages primarily in the
following businesses: 1) full service leasing ahdrsterm rental of trucks, tractors and trailers; 2)idated logistics services; 3) public tra
management and student transportation; and 4)patasion by truck of automobiles and light trucks December 7, 1993, the Company
spun off its Aviall, Inc. aviation services subsidi to the Company's shareholders. After the Aviatt. spin-off, the Company's main
operating segments are Vehicle Leasing & Servindsfaitomotive Carriers. General Motors Corpora{it®M") is the largest single
customer of the Company, accounting for approxitgdit&%, 12%, and 13% of consolidated revenue ofdbmpany in 1993, 1992 and
1991, respectively.

At December 31, 1993, the Company and its subsididnad a fleet of 168,278 vehicles and 37,949 eyegis.(1)
Segment Information

Financial information about industry segments iporated by reference from the table "Selectedrgial and Operational Data" on page
29, and "Notes to Consolidated Financial StatemeStgment Information” on page 42, of the Rydest&y, Inc. 1993 Annual Report to
Shareholders.

Vehicle Leasing & Services

The Vehicle Leasing & Services Division, comprisiRgder Truck Rental, Inc. ("RTR"), Ryder Dedicatemjjistics, Inc., and various other
companies, engages in a variety of highway trariapon services including full service truck leaginledicated logistics services, commel
and consumer truck rental, truck maintenance, stuignsportation and public transit managemergratpons and maintenance.

As of December 31, 1993, the Vehicle Leasing & ®&wDivision had 158,374 vehicles and 32,257 eyga@s, excluding reimbursed public
transit and leased personnel. Full service truakitey was provided to 11,180 customers (ranging small companies to large national
enterprises), with a fleet of 78,544 vehicles (idéhg 7,592 vehicles leased to affiliates), thro@d#h locations in 48 states and 8 Canadian
provinces. Under full service leases, RTR (as R@anmercial Leasing & Services) provides customeétis the vehicles, maintenance,
supplies and equipment necessary for operatiorelig customers furnish drivers and dispatch aedogse control over the vehicles. A fl
of 67,016 vehicles, ranging from heavy-duty trastand trailers to light trucks, is available foogkterm rental from over 4,650 Division
locations and independent dealers in 48 state€andda. Short-term truck rental, which tends tedssonal, is used by commercial
customers to supplement their fleets during peakiass seasons. Additionally, RTR (as Ryder Consdmek Rental) serves the short-term
consumer truck rental market, which also tendsstedmsonal and is principally used by consumensiéing household goods. At Decem
31, 1993, RTR was servicing 27,067 vehicles (inclgd,611 vehicles of affiliates) under Ryder Pesgmed Maintenance, which provides
essentially the same maintenance services for mastowned vehicles as are provided through fullisertruck leasing.

(1) In addition, certain subsidiaries of the Comparanage the operating personnel of local tranghtaities. In such situations, the entire
cost of compensation and benefits for such perdasipassed through to the transit authority, whigimburses the Company's subsidiaries.
Additionally, certain subsidiaries of the Compatbgain drivers under driver leasing agreements danes of their operations.
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Through Ryder Dedicated Logistics ("RDL"), the Bin offers customer-tailored industrial and consuproduct distribution and logistics
services from 440 locations in the U.S. and Can8davices include varying combinations of logisggstem design, provision of vehicles
and equipment, maintenance, provision of driveexmglvouse management, transportation managememtfandation systems support.
Logistics systems range from metropolitan shuttbesterstate long-haul operations, and from justiine assembly plant service to factory-
to-warehouse-to-retail facility service. These g@s are employed in the automotive industry (Rpécsalizes in inbound and aftermarket
parts delivery for customers such as GM (includdagurn), Chrysler Corporation ("Chrysler"), ToyMator Manufacturing USA Inc.
("Toyota"), Ford Motor Company and auto parts teta), and in the paper and paper packaging, clenailectronic and office equipment,
news, food and beverage, housing, general retdibérer industries.

The Division has historically disposed of its used surplus revenue earning equipment at pricesdass of book value. The Division
reported gains on the sale of revenue earning ewnp(reported as reductions in depreciation exgenfsapproximately 16%, 12% and 5%
of the Division's earnings before interest and $arel993, 1992 and 1991, respectively. The extenthich the Division may consistently
continue to realize gains on disposal of its reeegarning equipment is dependent upon variousri&atoluding the general state of the used
vehicle market, the condition and utilization oé thivision's fleet and depreciation policies wiglspect to its vehicles.

During 1993, the Division continued to expand itsgence in the public transportation managemeetatipns and maintenance and student
transportation markets through internal growth. Dindsion now manages or operates 88 public trasystems with 4,860 vehicles in 28
states, operates 7,140 school buses in 19 stadéistains about 16,000 public transit or fleet védsdn 15 states and provides public
transportation management consulting services.

International

In the first quarter of 1993 the Company estabtiséue International Division to develop and implem@strategy for growth in international
markets of the Company's highway transportationises business and to manage operations of the &wyfgphighway transportation
services outside the United States and CanadaC®hmpany's previously existing lease, rental, masuee and logistics operations in the
United Kingdom and Germany have become a parteoh#w International Division. As of December 3193 %the International Division had
6,997 vehicles, 1,697 employees, and provided eethirough 65 locations in the United Kingdom, Gangnand Poland. (For financial
reporting purposes, the International Divisionsules are included with those of the Vehicle Legd#inServices Division).

Automotive Carriers

The Company's Automotive Carrier Division transparéw automobiles and trucks to dealers and tdranddistribution points throughout
the United States and several Canadian provineegSNg Chrysler, Toyota, Honda and most other autoifeand light truck manufacturers.
GM remains the Division's largest customer, acdogrfor 54%, 57% and 63% of the Division's reveiu&993, 1992 and 1991,
respectively. The GM carriage contracts are typicaibject to cancellation upon 30 days' noticesitlger party. The business is primarily
dependent on the level of North American produgctiomportation and sales by GM and various otherufaaturers. Consequently, the
business is adversely affected by any significadtictions in or prolonged curtailments of produttiy customers because of market
conditions, strikes or otherwise.

As of December 31, 1993, the Automotive Carrierifion had 4,636 auto transport vehicles, 5,294 eygds (exclusive of leased drivers),
and provided service through 89 locations in 3%estand 2 Canadian provinces. Most of the Divisiemployees are covered by an industry-
wide collective bargaining agreement, the term biicly ends in May 1995.
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Competition

The Vehicle Leasing & Services Division's customaeg/ finance lease or purchase their own vehicldspaovide maintenance services for
themselves substantially similar to those offergdhe Division, or purchase such services from igther obtain transportation services from
other common or contract carriers. The Divisiomalsmpetes with other companies conducting natidewruck leasing, rental or bus
operations, a large number of regional truck lepsimmpanies with multiple branches, many smallenganies operating primarily on a local
basis but frequently with nationwide service andmsgance capabilities due to participation in eragive programs and membership in
various associations, and both local and nationw@amon and contract carriers. Competition in thek leasing business is based on a
number of factors which include price, equipmerajntenance and geographical coverage. The Diveligmcompetes, to an extent, with a
number of trailer and vehicle manufacturers whoehemtered the field of trailer and vehicle leasexgended warranty maintenance, rental
and other forms of transportation services.

The carriage and dedicated logistics operationtke#/ehicle Leasing & Services Division and the émbtive Carrier Division are subject to
potential competition in most of the regions theye from railroads and motor carriers providingifr services, and from customers inss
as they may own or lease equipment and providedhgaces for themselves.

A growing number of U.S. school districts now haive option of contracting with private operators$tudent transportation services. In
areas where private contractors are utilized, theket is fragmented and competitive. Even wheneapei operators are being utilized, school
districts still may have the option of performirtgdent transportation services themselves.

Public transit agencies generally have the optfaroatracting with private operators for publicrisportation services or providing such
services themselves. The market for most typesibliptransportation services is fragmented andyustitive.

In the United Kingdom, both truck leasing and datid logistics are well developed and competitiegkmts, similar to those in the U.S. and
Canada. Value-added differentiation of the Commasgtvice offerings continues to be the Compansaseg)y in those markets. With the
recent developments in Mexico relating to the pgssd the North American Free Trade Agreement, @Gegis continued integration into the
European Community and Poland's transformationrt@eket economy, the Company's ability to provielvises in these new markets is
only now emerging. It is anticipated, however, thamnpetition with the Company's services in theserging markets will develop.

Other Developments and Further Information

Many Federal, state and local laws designed teptahe environment, and similar laws in some fprgurisdictions, have varying degrees
impact on the way the Company and its subsidiadesluct their business operations, primarily wibard to their use, storage and disposal
of petroleum products. Compliance with these lamg with the Company's environmental protectionge$ involves the expenditure of
considerable amounts of money and management exhattsuch expenditures will increase in the heam. Based on information presently
available, management believes that the ultimafeadiition of such matters, although potentiallyenat to the Company's results of
operations in any one year, will not have a matedaerse effect on the Company's financial coadibr liquidity.

For further discussion concerning the businesh®fégistrant and its subsidiaries see the infaomaeferenced under Items 7 and 8 of this
report.



Executive Officers of the Registrant

All of the executive officers of the Company weleated or re-elected to their present offices eitti®r subsequent to the meeting of the
Board of Directors held on May 7, 1993, in conjumctwith the Company's 1993 Annual Meeting on tame date. They all hold such
offices, at the discretion of the Board of Direstauntil their removal, replacement or retirement.

Name Age Position

M. Anthony Burns 51 Chairman, President and
Chief Executive Officer

Wendell R. Beard 66 Executive Vice President - Office of
the Chairman

C. Robert Campbell 49 Executive Vice President - Human
Resources and Administration

Dwight D. Denny 50 President - Ryder Commercial Leasing &
Services
R. Ray Goode 57 Senior Vice President - Public Affairs
James B. Griffin 39 President - Ryder Automotive Carrier G roup, Inc.
James M. Herron 59 Senior Executive Vice President and

General Counsel

Edwin A. Huston 55 Senior Executive Vice President -
Finance and Chief Financial Officer

Larry S. Mulkey 50 President - Ryder Dedicated Logistics, Inc.
Gerald R. Riordan 45 President - Ryder Consumer Truck Renta |
Anthony G. Tegnelia 48 Senior Vice President and Controller

Randall E. West 45 Senior Vice President and General Mana ger

of the International Division

M. Anthony Burns has been Chairman of the BoardesMay 1985, Chief Executive Officer since Janue#83 and President and a director
since December 1979.

Wendell R. Beard has been Executive Vice Presid@ifice of the Chairman since March 1991. Mr. Rkserved as Senior Vice President -
Office of the Chairman from August 1989 to Marcl®1%nd as Vice President - Office of the ChairntamfMay 1987 to August 1989. Mr.
Beard was Group Director - Corporate Affairs frontyJ1985 to April 1987 and Group Director - Devatognt from March 1984 to June
1985.

C. Robert Campbell has been Executive Vice Presiddoman Resources and Administration since Ma@%il. Mr. Campbell served as
Executive Vice President - Finance of the Vehiagdasing & Services Division from October 1981 to that991.
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Dwight D. Denny has been President - Ryder Comrakk@asing & Services since December 1992, andBxasutive Vice President and
General Manager - Commercial Leasing & ServiceRyafer Truck Rental, Inc. from June 1991 until Debem1992. Mr. Denny served
Ryder Truck Rental, Inc. as Senior Vice Presidewt @eneral Manager - Eastern Area from March 18Qlube 1991 and Senior Vice
President Central Area from December 1990 to March 1991. Mmny previously served Ryder Truck Rental, IrcRagion Vice Preside
in Tennessee from July 1985 to December 1990.

R. Ray Goode has been Senior Vice President - ®AKfirs since November 1993 and was PresidentCGhiidf Executive Officer of We

Will Rebuild from September 1992 to November 1998.was Managing Partner of Goode, Olcott, Knighhgsociates from April 1989 to
September 1992, and served successively as VisgdEBng, President and Chairman and Chief Exec@i¥ieer of The Babcock Company (a
subsidiary of Weyerhaeuser Company) from 1976 891®8Ir. Goode served as County Manager for MetiitgoDade County, Florida from
1970 to 1976.

James B. Griffin has been PresideRyder Automotive Carrier Group Inc. since Februb®93, and was Vice President and General Mat
- Mid-South Region of Ryder Truck Rental, Inc. fr@dacember 1990 to February 1993. Mr. Griffin prexgly served Ryder Truck Rental,
Inc. as Region Vice President in Syracuse, New Yiank April 1988 to December 1990.

James M. Herron has been Senior Executive Vicadenassince July 1989 and General Counsel sincd 2973. Mr. Herron was also
Secretary from February 1983 through February 1986.

Edwin A. Huston has been Senior Executive Vice iBegs - Finance and Chief Financial Officer sinaaulary 1987. Mr. Huston was
Executive Vice President
- - Finance from December 1979 to January 1987.

Larry S. Mulkey has been President - Ryder Dedicataistics, Inc. (formerly Ryder Distribution Resgoes, Inc.), a business unit of the
Vehicle Leasing & Services Division, since Novemb880. Mr. Mulkey was Senior Vice President and &ahManager - Central Area of
Ryder Truck Rental, Inc., from January 1986 to Noker 1990 and was Senior Vice President and GeNeraager - Eastern Area of Ryder
Truck Rental, Inc., from August 1985 to January@.98

Gerald R. Riordan has been President - Ryder Cosistimick Rental since December 1992, and was S#fiderPresident and General
Manager - Consumer Rental of Ryder Truck Rental, linom June 1991 until December 1992. Mr. Riordarved Ryder Truck Rental, Inc.
as Senior Vice President - Rental and Quality fiaacember 1990 to June 1991, Vice President of Quatim January 1988 to December
1990 and Vice President of Rental from January 188&nuary 1988.

Anthony G. Tegnelia has been Senior Vice Presidimee March 1991 and Controller since August 1888is the Company's principal
accounting officer. Mr. Tegnelia was Vice Preside@brporate Systems from November 1986 to Aug8881Mr. Tegnelia served as
Executive Vice President - Finance of the Compaiaytser Freight System Division from September 1888ctober 1986, and Senior Vice
President - Finance of Ryder Distribution Systemw(iRyder Dedicated Logistics, Inc.) from March 1984August 1985.

Randall E. West has been Senior Vice PresidenGamral Manager of the International Division sibeeember 1993, and was Vice
President and General Manager - Southwest Regi®ydér Truck Rental, Inc. (Ryder Commercial Leasin§ervices) from September
1991 to December 1993. Mr. West previously servedeR Truck Rental, Inc. as Region Vice PresideMeaw Orleans from November 1988
to September 1991.



ITEM 2. PROPERTIES

The Company's property consists primarily of vedsclvehicle maintenance and repair facilities ahdrareal estate and improvements.
Information regarding vehicles is included in It&mwhich is incorporated herein by reference.

The Vehicle Leasing & Services Division has 1,6d&ations in the United States; 428 of these fésliare owned and the remainder are
leased. Such locations generally include a gamgepair shop and office space.

The International Division has 65 locations in mited Kingdom, Germany and Poland; 15 of thesditias are owned and the remainder
are leased. Such locations generally include ateffice, a repair shop and administrative offspace.

The Automotive Carrier Division has 81 operatingdtions in 37 states throughout the United StatdsBaoperating locations in Canada; 29
locations are owned and the remainder are leased.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries are involved hioua claims, law suits, and administrative actiarising in the course of their businesses.
Some involve claims for substantial amounts of nycered/or claims for punitive damages. While anycpexing or litigation has an element
of uncertainty, management believes that the digponof such matters, in the aggregate, will naté a material impact on the consolidated
financial condition, results of operation or ligitydof the Company and its subsidiaries.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
There were no matters submitted to a vote of sgchiolders during the quarter ended December 33319
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY
AND RELATED STOCKHOLDER MATTERS

The information required by Item 5 is incorporabsdreference from page 43 ("Common Stock DatathefRyder System, Inc. 1993 Annual
Report to Shareholders.

ITEM 6. SELECTED FINANCIAL DATA

The information required by Item 6 is incorporabgdreference from pages 44 and 45 of the Ryder8ysdinc. 1993 Annual Report to
Shareholders.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The information required by Item 7 is incorporabgdreference from pages 24 through 28 of the Rgystem, Inc. 1993 Annual Report to
Shareholders.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by Item 8 is incorporabgdreference from pages 31 through 42 and pagéQiBafterly Data") of the Ryder
System, Inc. 1993 Annual Report to Shareholders.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

No Form &K was filed by the Company in the 24 months ptioDecember 31, 1993, reporting (i) a change obaetants or (i) a
disagreement on matters of accounting principlespanting practices or financial statement disalesnatters.
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information required by Item 10 regarding dioes is incorporated by reference from pages (dutjn 9) of the Ryder System, Inc. 1994
Proxy Statement.

The information required by Item 10 regarding exeeuofficers is set out in Item 1 of Part | ofgHrorm 10-K Annual Report.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 11 is incorporabgdreference from pages (20 through 23) of thedRBYstem, Inc. 1994 Proxy Statement.
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information required by Item 12 is incorporabgdreference from pages (16 and 17) of the Rygste®n, Inc. 1994 Proxy Statement.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by Item 13 is incorporabgdreference from page (10) of the Ryder Systeim, 1994 Proxy Statement.
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PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES,
AND REPORTS ON FORM 8-K

(a) 1. Financial Statements for Ryder System, dnd. Consolidated Subsidiaries:

Items A through E are incorporated by referencenfpages 30 through 42 of the Ryder System, Inc3 ¥9thual Report to Shareholders.
A) Consolidated Statements of Earnings for yeadedribecember 31, 1993, 1992 and 1991.

B) Consolidated Balance Sheets for December 313 288 1992.

C) Consolidated Statements of Cash Flows for yeaded December 31, 1993, 1992 and 1991.

D) Notes to Consolidated Financial Statements.

E) Independent Auditors' Report.

2. Financial Statement Schedules of Ryder Systeo and Consolidated Subsidiaries (filed herewitless otherwise indicated):
A) Schedule II: Amounts Receivable from Relatedtiarand Underwriters, Promoters, and EmployeesiQltan Related Parties.
B) Schedule V: Property and Equipment.

C) Schedule VI: Accumulated Depreciation of Proparid Equipment.

D) Schedule VII: Guarantees of Securities of OtBsuers.

E) Schedule X: Supplementary Income Statement riméition.

F) Independent Auditors' Report.

All other schedules and statements are omittedusectney are not applicable or not required or bseshe required information is included
in the consolidated financial statements or ndteseto.

Supplementary Financial Information consisting&&sted quarterly financial data is incorporateddfgrence from page 43 of the Ryder
System, Inc. 1993 Annual Report to Shareholders.
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3. Exhibits:

The following exhibits are filed with this repont,avhere indicated, incorporated by reference (Rot+K, 10-Q and 8-K referenced herein
have been filed under the Commission's file No364). The Company will provide a copy of the extalfiled with this report at a nominal

charge to those parties requesting them.

Exhibit
Number Description
3.1 The Ryder System, Inc. Restated Atrti
previously filed with the Commission
December 31, 1990, are incorporated
3.2 The Ryder System, Inc. By-Laws, as a
4.1 The Company hereby agrees, pursuant
with a copy of any instrument defini
has not been filed as an exhibit her
of the total assets of the Company a
4.2(a) The Form of Indenture between Ryder

1, 1984, filed with the Commission o
S-3 (No. 33-1632), is incorporated

4.2(b) The First Supplemental Indenture bet
October 1, 1987, previously filed wi
the year ended December 31, 1987, is

4.3 The Form of Indenture between Ryder
1, 1987, and supplemented as of Nove
exhibit to the Company's Registratio
report.

4.4 The Rights Agreement between Ryder S
Guaranty Trust Company of New York)

EXHIBIT INDEX

cles of Incorporation, dated November 8, 1985, as a
as an exhibit to the Company's Annual Report on Fo
by reference into this report.

mended through November 23, 1993.

to paragraph (b)(4)(iii) of ltem 601 of Regulation
ng the rights of holders of long-term debt of the C
eto and the total amount of securities authorized t
nd its subsidiaries on a consolidated basis.

System, Inc. and The Chase Manhattan Bank (National
n November 19, 1985 as an exhibit to the Company's
by reference into this report.

ween Ryder System, Inc. and The Chase Manhattan Ban
th the Commission as an exhibit to the Company's A
incorporated by reference into this report.

System, Inc. and The Chase Manhattan Bank (Nationa

mber 15, 1990 and June 24, 1992, filed with the Com
n Statement on Form S-3 (No. 33-50232), is incorpor

ystem, Inc. and First Chicago Trust Company of New
dated as of February 28, 1986, previously filed wit
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rm 10-K for the year ended

S-K, to furnish the Commission
ompany, where such instrument
hereunder does not exceed 10%

Association) dated as of June
Registration Statement on Form

k (National Association) dated
nnual Report on Form 10-K for

| Association) dated as of May
mission on July 30, 1992 as an
ated by reference into this

York (then named Morgan
h the



4.5

10.1(a)

10.1(b)

10.2(a)

10.2(b)

10.3

10.4(a)

10.4(b)

10.5

10.6(a)

10.6(b)

Commission as an exhibit to the Comp
by reference into this report.

The Amendment to Rights Agreement be
July 28, 1989, previously filed with
on Form 8 dated August 2, 1989 is in

The change of control severance agre
the severance agreement for the Com
the Commission as an exhibit to the
incorporated by reference into this

Amendments dated as of August 20, 19
officer dated as of January 1, 1992,
of January 1, 1992.

The form of amended and restated cha
24, 1989, previously filed with the
year ended December 31, 1988, is inc

Amendment dated as of August 20, 199
executive officers dated as of Febru

The form of change of control severa

The form of amended and restated sev
filed with the Commission as an exhi
1988, is incorporated by reference i
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A Report on Form 8-K dated December 8, 1993, wesd fiy the Company with respect to the distributimits shareholders of the stock of
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{(the Securities Exchange Act of 1934, the regigthas caused this report to be signe
its behalf by the undersigned, thereunto duly aigkd.

Date: March 30, 1994 RYDER SYSTEM, INC.

By:

M. Anthony Burns
Chairman, President and Chief
Executive Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Date: March 30, 1994 By:

M. Anthony Burns

Chairman, President and Chief
Executive Officer

(Principal Executive Officer)

Date: March 30, 1994 By:

Edwin A. Huston

Senior Executive Vice President-Finance
and Chief Financial Officer

(Principal Financial Officer)

Date: March 30, 1994 By:

Anthony G. Tegnelia
Senior Vice President and Controller
(Principal Accounting Officer)
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March 30, 1994

March 30, 1994

March 30, 1994

March 30, 1994

March 30, 1994

March 30, 1994

March 30, 1994

By:

By:

Arthur H. Bernstein
Director

By:

Edward T. Foote I
Director

By:

John A. Georges
Director

By:

Vernon E. Jordan, Jr.
Director

By:

Howard C. Kauffmann
Director

By:

David T. Kearns
Director

By:

James W. McLamore
Director
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March 30, 1994

March 30, 1994

March 30, 1994

March 30, 1994

By:

Donald V. Seibert
Director

By:

Hicks B. Waldron
Director

By:

Alva O. Way
Director

By:

Mark H. Willes
Director

*By:

Serge G. Martin
Attorney-in-Fact
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Schedule Il
RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES

Amounts Receivable from Related Parties and Undtmsr Promoters, and Employees Other than ReRéeties Years ended December 31,
1993, 1992 and 1991

Deductions Balance at end of per iod
Balance at
beginning Amounts Amounts Long -
of year Addition s Collected Written Off  Current ter m
Year ended December 31, 1991:
Employee:
Joshua High $ 401,626 35,57 0 (24,314) - 412,882 -
Gregory G. Parsons - 173,50 0 - - 173,500 -
$401,626 209,07 0 (24,314) - 586,382 -
Year ended December 31, 1992:
Employee:
Joshua High $412,882 35,36 3 - - 448,245 -
Gregory G. Parsons 173,500 - (173,500) - - -
$ 586,382 35,36 3 (173,500) - 448,245 -
Year ended December 31, 1993:
Employee:
Joshua High $ 448,245 35,26 7  (27,595) - 455,917(1) -

(1) The receivable includes accrued interest (avamage rate of 9.2% per annum) of $72,601 atmbee 31, 1993. The entire principal
amount of $383,316 was due prior to December 3931



Schedule V
RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES
Property and Equipment

Years Ended December 31, 1993, 1992 and 1991

(Thousands of Dollars)

Balance at
beginnin g Additions Retirements Other changes-- Bala
Classifications of yea r atcost orsales add (deduct)(1) end

Year ended December 31, 1991:

Revenue earning equipment $4,316,21 0 457,475 654,431 45,114 4,1
Operating property and equipment:
Land 105,02 1 25 1,019 2,900 1
Buildings and improvements 360,65 1 11,650 4,280 21,747 3
Other equipment and improve-
ments to leased premises 285,92 6 36,267 24,428 10,140 3
Appropriations in process 29,31 4 31,899 -- (38,580)
Total operating property
and equipment 780,91 2 79,841 29,727 (3,793) 8
Total $5,097,12 2 537,316 684,158 41,321 49
Year ended December 31, 1992:
Revenue earning equipment $4,164,36 8 929,802 757,601 (38,100) 4,2
Operating property and equipment:
Land 106,92 7 424 704 1,683 1
Buildings and improvements 389,76 8 8,478 3,452 3,597 3
Other equipment and improve-
ments to leased premises 307,90 5 43,105 25,840 24,421 3
Appropriations in process 22,63 3 20,317 - (32,459)
Total operating property
and equipment 827,23 3 72,324 29,996 (2,758) 8
Total $4,991,60 1 1,002,126 787,597 (40,858) 5,1

Year ended December 31, 1993:

Revenue earning equipment $4,298,46 9 1,092,179 611,279 4,753 4,7
Operating property and equipment:
Land 108,33 0 535 900 244 1
Buildings and improvements 398,39 1 10,146 4,909 5,400 4
Other equipment and improve-
ments to leased premises 349,59 1 48,876 27,538 5,219 3
Appropriations in process 10,49 1 22,863 1,111 (12,207)
Total operating property

and equipment 866,80 3 82420 34,458 (1,344) 9

Total $5,165,27 2 1,174,599(2) 645,737 3,409 5,6




SCHEDULE V, PAGE 2
RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES

Property and Equipment, Continued
(Thousands of Dollars)

Notes:

(1) Other changes include property and equipmebtisinesses acquired as follows: 1991-$7,584 af@d-$27,173. The balance comprises
adjustments relating to foreign currency transtatiod transfers (a) to and from non-operating ptg@ad equipment and (b) to and from
fixed asset classifications.

(2) Reconciliation of 1993 property and equipmedditions on Schedule V with the consolidated statenof cash flows is as follows:

Property and equipment additions at cost $1,174,599
Purchases of vehicles for finance leases (as lessor )
not included in property and equipment 62,922

Purchases of vehicles under capital leases not

included in the statement of cash flows (35)
Total purchases of vehicles and operating property

per consolidated statement of cash flows $1,237,486

Method and depreciable lives as to Ryder System,dnd consolidated subsidiaries:

Provision for depreciation and amortization on saisally all depreciable assets is computed ugiegstraight-line method over the
following estimated useful asset lives:

Revenue earning equipment 3-10 years
Building and improvements 10-40 years
Other equipment and improvements to leased premises 3-12 years or lease term



Schedule VI

RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES

Accumulated Depreciation of Property and Equipmésdrs Ended December 31, 1993, 1992 and 1991

Balance at
beginning
Classifications of year a

Year ended December 31, 1991:
Revenue earning equipment $1,699,740
Operating property and equipment:
Buildings and improvements 127,976
Other equipment and improve-
ments to leased premises 160,524
Total operating property
and equipment 288,500

Total $1,988,240

Year ended December 31, 1992:
Revenue earning equipment $1,893,392
Operating property and equipment:
Buildings and improvements 141,678
Other equipment and improve-
ments to leased premises 183,953
Total operating property
and equipment 325,631

Total $2,219,023

Year ended December 31, 1993:
Revenue earning equipment $2,004,615
Operating property and equipment:
Buildings and improvements 156,406
Other equipment and improve-
ments to leased premises 206,333
Total operating property
and equipment 362,739

Total $2,367,354

Charge
to costs

(Thousands of Dollars)

Retirements
renewals and Other changes-- Balance
nd expenses replacements add (deduct) end of y

534,207 349,380 8,825  1,893,3
16,700 1,716 (1,282) 1416
39,293 17,144 1,280 183,9
55,993 18,860 (2) 3256

590,200 368,240 8,823  2,219,0

521,982 381,378  (29,381)  2,004,6
17,782 1,914 (1,140)  156,4
41,486 19,535 429 206,3
50,268 21,449 (711) 3627

581,250 402,827  (30,002)  2,367,3

533,335 451,552 21,677  2,108,0
18,091 2,964 (1,594)  169,9
46,472 22,027 2,215 232,9
64,563 24,991 621 402,9

597,898 476,543 22,298  2,511,0

at
ear



Schedule VII

RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES

Guarantees of securities of other issuers

Name of issuer

of securities

guaranteed by Type of
registrant issue

(Thousands of dollars)

Amount
guaranteed and
outstanding

Aviall, Inc. Unsecured
note payable
by subsidiary
to European
Investment
Bank

$23,622

Nature of
guarantee
Principal and
interest



Schedule X
RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES

Supplementary Income Statement Information Yeadgedmecember 31, 1993, 1992 and 1991

(Thousands of dollars)

Charged to Costs and Expenses
1993 1992 1991
Maintenance and repairs $ 453,434 418,792 394,690

Taxes (other than income):

Payroll $ 101,660 95,093 87,769

Licenses 83,430 78,569 77,703

Other 69,204 63,494 60,108
Total taxes -—g-——254,294 237156225580

Advertising $ 51,417 45,472 45,864




INDEPENDENT AUDITORS' REPORT

The Board of Directors and Shareholders
Ryder System, Inc.:

Under date of February 7, 1994, we reported orctimsolidated balance sheets of Ryder System, mtsabsidiaries as of December 31,
1993 and 1992, and the related consolidated statsméearnings and cash flows for each of thes/gathe three-year period ended
December 31, 1993, as contained in the 1993 amapatt to shareholders. These consolidated finhstEtements and our report thereon are
incorporated by reference in the annual report@amFLO-K for the year 1993. In connection with audits of the aforementioned
consolidated financial statements, we also havéexithe related financial statement schedulesstellin Part IV Item 14a(2). These
financial statement schedules are the respongibilithe Company's mangement. Our responsibilitp isxpress an opinion on these financial
statement schedules based on our audits.

In our opinion, such financial statement schedwd®n considered in relation to the basic constdidifinancial statements taken as a whole,
present fairly, in all material respects, the infation set forth therein.

/sl KPMG PEAT MARW CK
Mam , Florida

February 7, 1994



EXHIBIT 3.2 The Ryder System, Inc. -Laws, as amended through November 23, 1
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BY-LAWS
OF
RYDER SYSTEM, INC.
ARTICLE |
Name
The name of this Corporation is RYDER SYSTEM, INC.
ARTICLE Il
Offices
Section 1. Principal Florida Office
The principal office of the Corporation in the $taff Florida shall be in Miami, Dade County, Flarid
Section 2. Other Offices

The Corporation may also have offices in such opffeeces, both within and without the State of Flarias the Board of Directors or the
Chairman of the Board may from time to time desigraa as the business of the Corporation may reqtitne registered office of the
Corporation, required by applicable law to be neaiimed in the State of Florida may be, but needroidentical with the Corporation's
principal office in the State of Florida, and trdeleess of the registered office may be changed fior to time by the Board of Directors or
the Chairman of the Board.

ARTICLE 1l
Corporate Seal

The corporate seal shall be circular in form angehiascribed thereon the following: "Ryder Systéne,, Incorporated Florida 1955



ARTICLE IV
Stockholders
Section 1. Meetings of Stockholders
a. Annual Meeting

The annual meeting of stockholders of the Corponaghall be held at such time and place, withiwitmout the State of Florida, as may be
designated by the Board of Directors, at which imggin accordance with the Restated Articles @abhporation and these By-Laws, the
stockholders shall elect members of the Board oé@ors and transact such other business as lgwhal come before it.

b. Special Meetings

(1) Special meetings of the stockholders may blea#ly the holders of not less than daath of all the shares outstanding and entitledbte
at such meeting or by the Board of Directors; amzhsneetings shall be held at such time and plaitkin or without the State of Florida, as
may be designated by the Board of Directors.

(2) Before a stockholder may request or demandatisgiecial meeting of the stockholders be heléifgrpurpose, the following procedure
must be satisfied:

(A) Any stockholder seeking to request or demamdo dnave the stockholders request or demand, @adpeeeting shall first, by written
notice to the Secretary of the Corporation, regtiesBoard of Directors to fix a record date, parguo Section 3.b. of Article V of these By-
Laws, for the purpose of determining the stockhddmtitled to request the special meeting. Therdo&Directors shall promptly, but in all
events within 10 days after the date upon whiclh sutequest is received, fix such a record datenfErequest to fix a record date for
determining the stockholders entitled to requesiecial meeting shall be in writing and shall settf the purpose or purposes for which the
special meeting is requested, the name and addetsey appear in the Corporation's books, of etmtkholder making the request and the
class and number of shares of the Corporation wdnrielowned of record by each such stockholdershat bear the signature and date of
signature of each such stockholder.

In the event of the delivery to the Corporatioranf request(s) or demand(s) by stockholders witheet to a special meeting, and/or any
related revocation or revocations, the Corporasioall engage nationally recognized independentittsps of elections for the purpose of
performing a prompt ministerial review of the vitljdof the request(s), demand(s) and/or revocagion(

(B) No request or demand with respect to callirggp@cial meeting of stockholders shall constitwalal and effective stockholder request or
demand for a special meeting (i) unless (A) witBihdays of the record date established in accoedaith subsection b(2)(A) of this Section,
written requests or demands signed by stockholafenescord representing a sufficient number of shaeof such record date to request or
demand a special



meeting pursuant to subsection b(1) of this Seaiendelivered to the Secretary of the Corporadia (B) each request or demand is made in
accordance with and contains the information regiLiby Section 5.b(2) of this Article 1V and (ii) tirsuch date as the independent inspectors
engaged in accordance with this subsection b(2ifycér the Corporation that the requests or densaselivered to the Corporation in
accordance with clause (i) of this subsection BRjépresent at least the minimum number of shitw@swould be necessary to request st
meeting pursuant to subsection b(1) of this Section

(3) If the Corporation determines that a stockhotitestockholders have satisfied the notice, infaion and other requirements specified in
subsection b(2)(B)(i) of this Section, then the Bbaf Directors shall adopt a resolution callingpecial meeting of the stockholders and
fixing a record date, pursuant to Section 3.b. dfcke V, for the purpose of determining the stocklers entitled to notice of and to vote at
such special meeting. Notice of such special mgedivall be provided in accordance with Sectiondf.¢his Article 1V, provided that such
notice shall be given within 60 days (or such larggriod as from time to time may be permitted dw)l after the date the request(s) or
demand(s) for such special meeting is(are) deld/avehe Corporation in accordance with subsedti@)(B)(i) of this Section.

(4) In fixing a meeting date for the special megtiri stockholders, the Board of Directors may coessuch factors as it deems relevant
within the good faith exercise of its business juégt, including, without limitation, the naturetbf action proposed to be taken, the facts
and circumstances surrounding the request, anglanyof the Board of Directors to call a speciahonual meeting of stockholders for the
conduct of related business, provided that suchingedate shall be within 120 days (or such lorggmiod as may from time to time be
permitted by law) after the date the request(g)emnand(s) for such special meeting is(are) delt/éwehe Corporation in accordance with
subsection b(2)(B)(i) of this Section.

(5) Nothing contained in this Section 1.b. shalaimy way be construed to suggest or imply thaBib&rd of Directors or any stockholder st
not be entitled to contest the validity of any resfuor demand or revocation thereof, or to takeaihgr action (including, without limitation,
the commencement, prosecution or defense of aggtiibn with respect thereto).

c. Notice of Meetings

Except as otherwise permitted by law, notice ofradketings of stockholders stating the time andepland, in the case of special meetings
purpose or purposes for which the meeting is ca#ibdll be given by mailing the same to each stolddr entitled to vote not less than ten
days nor more than sixty days before the dateosetiich meeting. Such notice shall be deemed ttelixered when deposited in the United
States mail addressed to the stockholder at hiaslds it appears on the stock transfer booksedEorporation, with postage thereon
prepaid.

d. Preparation of Voting List of Stockholders

The Secretary shall prepare and make, or cause podpared and made, at least ten days beforeneaating of stockholders, a complete list
of the stockholders entitled to vote



at such meeting or any adjournment thereof, withatidress of and the number and class and sé@@y, iof shares held by each stockholder
as such information appears on the stock transfekdof the Corporation. Such list shall be kepfilenat the principal place of business of
the Corporation, shall be open to the examinatfcang stockholder during normal business hourséad ten day period upon receipt by the
Secretary of a written request to make such an exaion, and shall be produced and kept at the &inteplace of the meeting during the
whole time thereof subject to the inspection of atmckholder who may be present.

Section 2. Quorum and Vote of Stockholders

The holders of a majority of the voting power of tiotal number of shares outstanding and entideate, present in person or represente
proxy thereat, shall constitute a quorum at a mgeif stockholders for the transaction of businegsept as otherwise provided by law or by
the Restated Avrticles of Incorporation. If, howewerguorum does not exist at a meeting, the holafeasmajority of the shares present or
represented and entitled to vote at such meetingadurn the meeting from time to time, withoutioe other than by announcement at the
meeting, until holders of the requisite numbertaires entitled to vote shall be present. Exceptlterwise required by law, at any such
adjourned meeting at which a quorum exists, anynless may be transacted which might have beendactats at the meeting as originally
noticed. The stockholders present at a duly orgahmeeting may continue to transact business iordance with these By-Laws until
adjournment, notwithstanding the withdrawal of egivstockholders to leave less than a quorum.

If a quorum is present, action on a matter (inecigdhe election of directors) shall be approvedhgsystockholders of the Corporation if the
matter receives the affirmative vote of the hold&ra majority of the voting power of the total nier of shares outstanding and entitled to
vote on such matter, unless the matter is one upch, by express provision of law a greater veteeguired or from time to time permitted
by action of the Board of Directors, or by the Réstl Articles of Incorporation or these By-Lawsreager or different vote is required, in any
which case such express provision shall governcanttol the requisite vote requirement.

Section 3. Voting by Stockholders

Each stockholder entitled to vote at any meeting dwso in person or by proxy appointed by instrofie writing, subscribed by such
stockholder or his duly authorized attorney-in-factl filed with the Secretary or the tabulatorhaf vote before or at the time of the meeting.

Section 4. Stockholder Action

Any action required or permitted to be taken bygteekholders of the Corporation must be effectealduly called annual or special meeting
of such holders and may not be effected by anyertria writing by such holders.
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Section 5. Transaction of Business at Stockholdeetiigs
a. Annual Meetings of Stockholders

(1) The proposal of business (other than the noticimaf persons for election to the Board of Dimgst which is governed exclusively by
Sections 1.b. and 2 of Article V of these By-Lavis)consideration by the stockholders may be mada annual meeting of stockholders (a)
pursuant to the Corporation's notice of meetingjpgbor at the direction of the Board of Directawsc) by any stockholder of the Corpora
who is a stockholder of record at the time of givaf the notice provided for in subsection a(2)ha$é Section, who shall be entitled to vote at
the meeting, who is a stockholder at the time chsueeting and who complies with the notice procesliset forth in subsection a(2) of this
Section.

(2)(A) For business to be properly brought befar@aanual meeting by a stockholder pursuant to eléc)sof subsection a(1) above, the
stockholder must have given timely notice theregfrioper written form to the Secretary of the Coation.

(B) To be timely, a stockholder's notice shall leéivétred to the Secretary at the principal exeeutiffices of the Corporation not less than 60
days prior to the date of such annual meeting.

(C) To be in proper written form, such stockholgi@ttice shall be in writing, shall be executedhsy stockholder and shall set forth (i) as to
any business that the stockholder proposes to befaye the meeting, a brief description of theimess desired to be brought, the reasons for
conducting such business at the meeting, and atgri@anterest in such business of such stockhadd¢he beneficial owner, if any, on
whose behalf the proposal is made; and (ii) ahécstockholder giving the notice and the benefwher, if any, on whose behalf the
proposal is made, (A) the name and address ofstockholder, as they appear on the Corporatiordkd@nd of such beneficial owner, and
(B) the class and number of shares of the Cormmrathich are owned beneficially and of record bgtsstockholder and such beneficial
owner.

b. Special Meetings of Stockholders

(1) Only such business shall be conducted at d@apaeeting of stockholders as shall have beendirbbefore the meeting pursuant to the
Corporation's notice of meeting pursuant to Section

1.c. of this Article IV. Nominations of persons felection to the Board of Directors may be made sppecial meeting of stockholders only in
accordance with the provisions of Sections 1.b.ZntlArticle V of these By-Laws. Resolutions ohet proposals for the transaction of
business (other than the nomination of personslémtion to the Board of Directors) may be propasiea special meeting of stockholders (a)
by or at the direction of the Board of Directors(lo) in the event a stockholder of the Corporasatisfies the procedures set forth in

Section 1.b(2) of this Article 1V, by such stocktiet of the Corporation who is a stockholder of rdaat the time of giving of the notice
provided for in the second sentence of Sectior8) & this Article IV, who shall be entitled to at the meeting, who is a stockholder at the
time of such meeting and who complies with thea@procedures set forth in subsection b(2) of $leistion.
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(2) For business to be properly brought beforeegisph meeting by a stockholder pursuant to clabyef(subsection b(1) above, the
stockholder must have delivered notice thereoh&form required by subsection a(2)(C) of this Bedio the Secretary of the Corporation at
the principal executive offices of the Corporation.

c. General

(1) Only such business shall be conducted at anadmm special meeting of stockholders as shaleH@en brought before the meeting in
accordance with the procedures set forth in thidi®2 The Chairman of the meeting shall have theqr and duty to determine whether any
business proposed to be brought before the meetisgproperly brought before such meeting in acaurdavith the procedures set forth in
this Section and, if the Chairman shall determireg &iny proposed business is not so brought in ange with this Section, to declare to the
meeting that such defective proposal shall be géasded.

(2) Notwithstanding the foregoing provisions ofstifiection, a stockholder shall also comply wittapllicable requirements of the Securities
Exchange Act of 1934, as amended (the "Exchang®,/Aatd the rules and regulations promulgated tivedter, with respect to the matters set
forth in this Section. Nothing in this Section dhmd deemed to affect any rights of stockholdengtpest inclusion of proposals in the
Corporation's proxy statement pursuant to Rule&84ader the Exchange Act.

ARTICLE V
Directors
Section 1. Board of Directors
a. Number, election and terms

Except as otherwise fixed by or pursuant to therigions of Article Il of the Restated Articles bfcorporation relating to the rights of the
holders of any class or series of stock havingeéepence over the Common Stock as to dividendpon liquidation to elect additional
directors under specified circumstances, the nurobtite Directors of the Corporation shall be 13, fuch number may be fixed from time
time at not less than three nor more than 21 gluéen of the Board of Directors. The Directorther than those who may be elected by the
holders of any class or series of stock havingefepence over the Common Stock as to dividendpon liquidation, shall be classified, with
respect to the time for which they severally hdfiice, into three classes, as nearly equal in nurabgossible. Such classes shall originally
consist of one class of four Directors who shalelezted at the annual meeting of stockholders inel®84 for a term expiring at the annual
meeting of stockholders to be held in 1985; a séabass of three Directors who shall be electatie@tnnual meeting of stockholders held in
1984 for a term expiring at the annual meetingtoc¢lholders to be held in 1986; and a third cldfsur Directors who shall be elected at the
annual meeting of stockholders held in 1984 faretexpiring at the annual meeting of stockholdeise held in 1987. The Board of
Directors shall increase or decrease the numbBirettors in one or



more classes as may be appropriate whenever @dses or decreases the number of Directors pursutis Article V, in order to ensure
that the three classes shall be as nearly equmalritber as possible. At each annual meeting ofttiekisolders of the Corporation, the
successors of the class of Directors whose territesxpt that meeting shall be elected to hold effar a term expiring at the annual meeting
of stockholders held in the third year followingthear of their election.

b. Stockholder nomination of director candidates
Advance notice of stockholder nominations for tlee#on of Directors shall be given in the mannevided in Section 2 of this Article V.
c. Newly created directorships and vacancies

Except as otherwise provided for or fixed by orguant to the provisions of Article Il of the Resigh Articles of Incorporation relating to the
rights of the holders of any class or series oflsttaving a preference over the Common Stock d#/tdends or upon liquidation to elect
directors under specified circumstances, newlyteredirectorships resulting from any increase aatimber of Directors and any vacancies
on the Board of Directors resulting from deathjgeation, disqualification, removal or other casball be filled by the affirmative vote of a
majority of the remaining Directors then in offieyen though less than a quorum of the Board afdbars. Any Director elected in
accordance with the preceding sentence shall ot aintil the next election of directors by theckholders and until such Director's
successor shall have been elected and qualifiedieldease in the number of Directors constitutitegBoard of Directors shall shorten the
term of any incumbent Director.

d. Removal

Subject to the rights of any class or series dfkst@mving a preference over the Common Stock ds/tdends or upon liquidation to elect
Directors under specified circumstances, any Darectay be removed from office, with or without causnly by the affirmative vote of the
holders of 75% the combined voting power of thentbatstanding shares of stock entitled to vote g#lyan the election of Directors, voting
together as a single class.

Section 2. Notification of Nominations

Subject to the rights of holders of any class oilesef stock having a preference over the ComntonkSas to dividends or upon liquidation,
nominations for the election of directors may balmby the Board of Directors or a proxy committppainted by the Board of Directors or
by any stockholder entitled to vote in the electidmlirectors generally. However, any stockholdwitied to vote in the election of directors
generally may nominate one or more persons fotieteas directors at a meeting only if written petof such stockholder's intent to make
such nomination or nominations has been giveneelily personal delivery or by United States maiktpge prepaid, to the Secretary of the
Corporation not later than (i) with respect to &tton to be held at an annual meeting of stoakérd, 60 days in advance of such meeting,
and

(i) with respect to an election to be held at acspl meeting of stockholders for the election ioéctors, the close of business on the seventh
day following the date on which



notice of such meeting is first given to stockhesdéach such notice shall set forth: (a) the nanteaddress of the stockholder who intends
to make the nomination and of the person or persobhe nominated; (b) a representation that thekbtder is a holder of record of stock of
the Corporation entitled to vote at such meetingjiatends to appear in person or by proxy at thetimg to nominate the person or persons
specified in the notice; (c) a description of atbmgements or understandings between the stoakhaldl each nominee and any other person
or persons (nhaming such person or persons) purtuartich the nomination or nominations are to by the stockholder; (d) such other
information regarding each nominee proposed by stmtkholder as would be required to be includea jmoxy statement filed pursuant to
the proxy rules of the Securities and Exchange Cission, had the nominee been nominated, or intetwled nominated, by the Board of
Directors; and (e) the consent of each nomineenesas a director of the Corporation if so electéd chairman of the meeting may refuse
to acknowledge the nomination of any person notariagdtompliance with the foregoing procedure.

Section 3. Powers of Directors
a. General Powers

The Board of Directors shall have authority over émtire management of the property, businessafiauls of this Corporation. In addition
such powers as are herein and in the Restatedesrta€ Incorporation expressly conferred uporhié, Board of Directors shall have and may
exercise all the powers of the Corporation, sulifedihe provisions of law and the Restated Artic&bcorporation.

b. Establishment of Record Date

The Board of Directors shall fix in advance a datéexceeding sixty days (or such longer periothag from time to time be permitted by
law) preceding the date of any meeting of stockéaador any dividend payment date, or the datessarg to make a determination of
stockholders for any purpose, nor less than tes (@ysuch shorter period as may from time to trm@ermitted by law) prior to the date of
any meeting of stockholders, as a record datehtodetermination of the stockholders; and in swade ®nly such stockholders as shall be
stockholders of record on the date so fixed shaltdnsidered stockholders for purposes of suchrdetation, notwithstanding any transfer
stock on the books of the Corporation after anyhsecord date fixed as aforesaid.

Except as otherwise provided by law, unless the@ofDirectors fixes a new record date for anyoadjed meeting of stockholders, the
record date originally fixed pursuant to this Sewt8.b. of Article V for such meeting shall rem#ie record date for such meeting.

The Board of Directors or any committee of the Bloafr Directors authorized to fix record dates ardldre dividends shall fix in advance a
date not exceeding sixty days (or such longer pgenot inconsistent with the Restated Articlesrafdrporation, as may from time to time be
permitted by law) preceding the date of any PreféBtock dividend payment date as a record datéodetermination of the stockholder:
such Preferred Stock; and in such case, only sockisolders as shall be holders of record of sueliered Stock on the date so fixed shall
be considered stockholders of the Preferred Stockudrposes of such determination,
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notwithstanding any transfer of such Preferred IStotthe books of the Corporation after any suclone: date fixed as aforesaid.
c. Appointment of Committees

The Board of Directors may designate one or morenaittees, consisting of at least two directors e&xlperform such duties as may be
determined by the Board. The number of directorsmmsing each such committee and the powers codfegen each such committee shall
be determined by resolution of the Board.

In the event that the Board of Directors shall gieate a committee that shall have the power tonewend or approve changes in the
compensation of executives of the Corporation grarsidiary of the Corporation and/or a committet shall have the power to
recommend nominees for election as directors oCiigoration, the membership of each such commstted consist solely of directors who
are "independent directors" as defined in Sectioftis Article V.

Section 4. Meetings of Directors
a. Regular Meetings

Regular meetings of the Board of Directors, or enynmittee thereof, shall be held at any time ocglavithin or without the State of Florida,
as the Board, or such committee, may from timénte tdetermine; and if so determined, no noticegbineed be given.

After each election of directors, the Board, inéhgdthe newly elected directors, shall meet withoatice for the purpose of electing officers
and transacting such other business as lawfully coaye before it.

b. Special Meetings

Special meetings of the Board of Directors, or eampmittee thereof, may be held at any time or pladghin or without the State of Florida,
whenever called by the Chairman of the Board, tlesiBent, or at the request of two or more director for a special meeting of a
committee, by the chairman of such committee.

Notice of special meetings of the Board, or any cittee thereof, stating the time and place, stalyjiven by mailing the same to ez
director or committee member, as appropriate,satésidence or business address at least two eéyelthe meeting, or by delivering the
same to him personally or by telephoning or telplgirag the same to him at said residence or busemdi®ss at least one day before the
meeting. Such notice shall be deemed to have higen gn the date of mailing, telephoning or telghiag as the case may be.

c. Adjournments

A majority of the directors present, whether or aaguorum exists, may adjourn any meeting of therBof Directors, or any committee
thereof, to another time and place.



Notice of any such adjourned meeting shall be gteethe directors who are not present at the tiftbeadjournment, and to the ott
directors.

d. Telephonic Participation at Meetings

Members of the Board of Directors may participat@ imeeting of the Board, or any committee therd@pimeans of a conference telephon
similar communications equipment by means of whiltlpersons participating in the meeting can heahether at the same time.
Participation by such means shall constitute pres@nperson at such meeting for all purposes.

e. Action Without a Meeting

Any action of the Board of Directors or of any coitiee thereof, which is required or permitted tatdleen at a meeting, may be taken
without a meeting if written consent to the actsdgned by all the members of the Board or of themittee, as the case may be, is filed in
minutes of the proceedings of the Board or of th@mittee.

Section 5. Quorum of Directors

A majority of the number of directors fixed in acdance with Section 1 of this Article V shall cahge a quorum of the Board for the
transaction of business, and one-half of the mesnteany committee shall constitute a quorum ohstammittee; but a smaller number may
adjourn any meeting until a quorum is present.

When a quorum is present at any meeting of directomajority of the members present shall deaigeqaiestion brought before such
meeting, except as otherwise provided by law, test@&ed Articles of Incorporation, or these By-Laws

Section 6. Compensation of Directors

Directors shall receive such compensation, inclgdeaimbursement of expenses, for serving as mendbéhe Board of Directors and for
attendance at each meeting of the Board of Dirsctord members of committees of the Board of Darscshall receive such compensation,
including reimbursement of expenses, for servinmambers of a committee and for attendance atmaehing of a committee, as the Board
of Directors shall from time to time prescribe.

Section 7.

Except as otherwise provided for or fixed by orguant to the provisions of Article Il of the Resigh Articles of Incorporation relating to the
rights of holders of any class or series of stogkiflg a preference over the Common Stock as taleids or upon liquidation to elect
directors under specified circumstances, the ntgjofipersons elected to the Board of Directordl stumsist of persons who are independent
directors. For purposes of this Article V, an "ipdadent director" shall mean a director who: (§ hat been employed by the Corporation or
any subsidiary of the Corporation in an executi@pacity within the past five years; (ii) does
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not have, and is not affiliated with a companymfior institution that has, a significant econonglationship to the Corporation (other than
through stock ownership or customary directorss)e@ii) does not have a personal services cohwéb the Corporation or any subsidiary
the Corporation and (iv) is not a familial relatioBany person described in

(i) through (iii). Should the death, resignatioiscplialification or removal of any director resuitthe failure of the requirement set forth in the
preceding sentence to be met, such requirementraitapply during the term of the vacancy causgduzh death, resignation,
disqualification or removal, and the remaining dices shall cause any such vacancy to be filleatoordance with Subsection 1(c) of this
Article V within a reasonable period of time.

The Board of Directors shall have the exclusivétrignd power to interpret and apply the provisiohthis Article V relating to independent
directors and shall be entitled to rely upon thepleteness and accuracy of director's responsgstten questionnaires circulated for the
purpose of enabling the Board of Directors to mileedeterminations of independence required byAhisle V.

Information regarding a nominee for director preddyy a stockholder pursuant to Section 2 of thigcke V shall include such information
as may be necessary to enable the Board of Dietdanake an informed determination as to whetheln sominee, if elected, would be an
"independent director" as defined in this Section.

ARTICLE VI
Officers
Section 1. Numbers and Titles

The officers of the Corporation shall be a Chairrofthe Board, a President, a Secretary, a Treaancka Controller and may also include
one or more Senior Executive Vice Presidents, esmeare Executive Vice Presidents, one or more Safice Presidents, and one or more
Vice Presidents; all of whom shall be elected keyBloard of Directors. The Board of Directors maynirtime to time appoint such other
officers, including one or more Assistant SecregrAssistant Treasurers, and Assistant Contraietbey shall deem necessary.

The Chairman of the Board and the President skeathémbers of the Board of Directors, but the otifecers need not be members of the
Board.

Section 2. Tenure of Office/Removal of Officers

Officers of the Corporation shall hold their respez offices until their successors are chosenaralified, provided, however, that any
officer may be removed from such office during steiim by the Board of Directors whenever in itsgoent the best interests of the
Corporation will be served thereby.
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Section 3. Duties of Officers
a. Chairman of the Board
The Chairman of the Board shall preside at meetifidise Board of Directors and of the stockholders.

He and the President shall, subject to the appmfvhle Board of Directors, submit a report to sheckholders of the Corporation for each
fiscal year.

He shall perform such other duties as the Boai@i@fctors may from time to time prescribe.
b. President

The President shall be the Chief Executive Offafethe Corporation and shall have overall supeovigif the Corporation. He shall see that
the provisions of the By-Laws, all votes of thecktmolders and all orders and resolutions of ther@o# Directors are carried into effect.

He shall preside at meetings of the stockholdetkérabsence of the Chairman of the Board and élémteside at meetings of the Board of
Directors in the absence of the Chairman of ther@oa

He shall have power to appoint proxies to votelstifather corporations owned by this Corporation.
He shall perform such other duties as the Boai@i@fctors may from time to time prescribe.
c. Senior Executive Vice Presidents

The Senior Executive Vice Presidents shall havé paevers and perform such duties as the Board refciirs or the President may from ti
to time prescribe.

d. Executive Vice Presidents

The Executive Vice Presidents shall have such ppwaed perform such duties as the Board of Direaiothe President may from time to
time prescribe.

e. Senior Vice Presidents

The Senior Vice Presidents shall have such powatparform such duties as the Board of DirectothePresident may from time to time
prescribe.
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f. Vice Presidents

The Vice Presidents shall have such powers andimersuch duties as the Board of Directors or thesielent may from time to time
prescribe.

g. Secretary

The Secretary shall be Secretary of and shall dti@na person designated by him shall attendana#tings of the stockholders, the Board of
Directors and all committees thereof. He, or suesighated person, shall record all of the procemsdai such meetings in books kept for that
purpose.

He shall be custodian of the corporate seal anlil Isdnge the power to affix it to any instrument u@ipg it and to attest the same.

He shall cause to be maintained a stock transfek bad such other books as the Board of Directang ftom time to time determine.
He shall serve all notices required by law, by ¢hBg-Laws, or by resolution of the Board of Diresto

He shall, together with the President, sign cedifés for shares of the Corporation.

He shall perform such other duties as the Boai@ifctors or the President may from time to timesgribe.

h. Treasurer

The Treasurer shall have the management and cusfdldg funds and securities of the Corporation laaar persons designated by him, or
by others so authorized by the Board of Directshg)l deposit all monies and other valuable effecthe name and to the credit of the
Corporation in such depositories as may be destdrtat the Board of Directors or by persons autlegrizy the Board of Directors to make
such designations.

He shall receive and disburse the funds of the @atn for corporate purposes and shall rendérgd3oard of Directors and the President,
whenever they may require it, an account of allttsiasactions as Treasurer.

He shall perform such other duties as the Boai@ifctors or the President may from time to timesgribe.
i. Controller

The Controller shall keep full and accurate accewntall assets, liabilities, commitments, receigisbursements, and other financial
transactions of the Corporation, including thoseuwdfsidiaries of the Corporation, in books beloggmthe Corporation, and
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shall perform all other duties required of the aoaing officer of the Corporation, and shall renttethe Board of Directors and the Presid
whenever they may require it, an account of tharfaial condition of the Corporation.

He shall perform such other duties as the Boai@ifctors or the President may from time to timesgribe.
j. Assistant Secretari¢

The Assistant Secretaries shall perform such ofithies of the Secretary as the President or theefey may from time to time prescribe
such other duties as the Board of Directors mamyfiime to time prescribe.

k. Assistant Treasurers

The Assistant Treasurers shall perform such ofitiiees of the Treasurer as the President or thastirer may from time to time prescribe
such other duties as the Board of Directors mamyfiime to time prescribe.

|. Assistant Controllers

The Assistant Controllers shall perform such dubiethe Controller as the President or the Corgrathay from time to time prescribe and
such other duties as the Board of Directors mamyfiime to time prescribe.

Section 4. Delegation of Duties of Officers

The Board of Directors may delegate the powerautied of any officer of the Corporation in caséhizf absence, disability, death or removal,
or for any other reason, to any other officer ocamny director.

ARTICLE VII
Stock Certificates
Section 1. Stock Certificates

Except as otherwise provided by resolution of tikar of Directors or the Restated Articles of Inpamation or as permitted by law, every
holder of stock in the Corporation shall be entitte have a certificate, representing all shareshich he is entitled, in such form as may be
prescribed by the Board of Directors in accordasitk the provisions of law. Such Certificates shmlsigned by the President and by the
Secretary or an Assistant Secretary; provided, iewehat where any such certificate is signed pgry other than an officer of the
Corporation, such as a transfer agent or tran#dek,cand by a registrar, the signatures of theiBest, Secretary, or Assistant Secretary may
be facsimiles. All certificates shall be countegrgid and registered in such manner as the Bodditedtors from time to time may
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prescribe, and there shall be impressed thereosetileof the Corporation or imprinted thereon aifade of such seal.

In case any officer who signed or whose facsimdeature has been placed upon such certificaté Ishet ceased to be such officer before
such certificate is issued, such signature shadlémmed to be valid and such certificate may heeddy the Corporation with the same effect
as if he were such officer at the date of its issea

Section 2. Transfer of Stock

Shares of stock of the Corporation may be transfiely delivery of the stock certificate, accompdreéher by an assignment in writing on
the back of the certificate or by a written powéatiorney to sell, assign, and transfer the shanethe books of the Corporation, signed by
the person appearing on the certificate to be wheeo of the shares represented thereby; and sachsshhall be transferable on the books of
the Corporation upon surrender thereof so assigneddorsed. In the case of a series of Prefer@zkSshares of Preferred Stock may be
transferred by delivery of the stock certificate d@scribed above, or by such other method as magtiforth in a statement of resolution
establishing such series of Preferred Stock. Tihsoperegistered on the books of the Corporatiah@®wner of any shares of stock shall be
deemed by the Corporation to be the owner theddlf purposes exclusively and shall be entitledhe owner of such shares, to receive
dividends and to vote as such owner with respeceth.

Section 3. Treasury Stock

Any shares of stock in the Corporation which maydmeemed, purchased, or otherwise acquired bgohgoration after the issuance ther
shall have no voting rights and shall not partitégga any dividends or allotments of rights whileels stock is held by the Corporation.

ARTICLE VI
Depositories and Checks

Depositories of the funds of the Corporation shalldesignated by the Board of Directors or a duth@rized committee thereof; and all
checks on funds shall be signed by such officettoer employees of the Corporation as the Board,duly authorized committee thereof,
from time to time may designate.

ARTICLE IX
Fiscal Year
The fiscal year of the Corporation shall begin lom first day of January and end on the 31st ddyegzember in each year.
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ARTICLE X
Dividends

The Board of Directors may from time to time deelaand the Corporation may pay, dividends on itstanding shares in the manner and
upon the terms and conditions provided by law &edRestated Articles of Incorporation.

ARTICLE XI
Waiver of Notice

Any notice required to be given by law, by the Re=d Articles of Incorporation, or by these By-Laway be waived in writing signed by the
person entitled to such notice and delivered tadbgporation, whether before or after the timeestaherein, except that attendance of a
person at a meeting shall constitute a waiver tite®f such meeting unless such attendance ihéoexpress purpose of objecting, at the
beginning of the meeting, to the transaction of lbnginess because the meeting is not lawfully dateconvened.

A director of the Corporation who is present ateeting of the Board of Directors (or a committeerdof) at which action on any corporate
matter is taken shall be presumed to have assémthd action taken unless he votes against su@nawr abstains from voting in respect
thereto because of an asserted conflict of interest

ARTICLE Xl

Indemnification of Officers,
Directors, Employees and Agents

Section 1. Indemnification

The Corporation shall, and does hereby, indemuoifhé fullest extent permitted or authorized byrent or future legislation or current or
future judicial or administrative decisions (butt,the case of any such future legislation or denisionly to the extent that it permits the
Corporation to provide broader indemnification tgythan permitted prior to such legislation or dixis), each person (including here and
hereinafter the heirs, executors, administratotb®iestate of such person) who was or is a pairtg, threatened to be made a party, or was ol
is a witness, to any threatened, pending or comglattion, suit or proceeding, whether civil, crialj administrative or investigative (a
"Proceeding"), against any liability (which for pmses of this Article shall include any judgmeetflement, penalty or fine) or cost, charge

or expense (including attorneys' fees) assertemstgam or incurred by him by reason of the féettsuch indemnified person (1) is or was a
director, officer or employee of the Corporation®y is or was an agent of the Corporation as torwkhe Corporation has agreed to grant
such indemnity or (3) is or was serving, at theuesq) of the Corporation, as a director, officer,
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employee of another corporation, partnership, jeartture, trust or other enterprise (including senas a fiduciary of any employee benefit
plan) or is serving as an agent of such other catfpm, partnership, joint venture, trust or othaterprise as to whom the Corporation has
agreed to grant such indemnity. Each directorceffiemployee or agent of the Corporation to whodemnification rights under this Section
1 of this Article have been granted shall be ref@to as an "Indemnified Person".

Notwithstanding the foregoing, except as speciiie8ection 3 of this Article, the Corporation shadit be required to indemnify
Indemnified Person in connection with a Proceedargany part thereof) initiated by such Indemnifeerson unless such authorization for
such Proceeding (or any part thereof) was not deoyethe Board of Directors of the Corporation ptmsixty (60) days after receipt of not
thereof from such Indemnified Person stating hierihto initiate such Proceeding and only upon gaoms and conditions as the Board of
Directors may deem appropriate.

Section 2. Advance of Costs, Charges and Expenses

Costs, charges and expenses (including attorness) fncurred by an officer, director or employd®ws an Indemnified Person in defending
a Proceeding shall be paid by the Corporationédulest extent permitted or authorized by cur@mfuture legislation or current or future
judicial or administrative decisions (but, in treese of any such future legislation or decisiony tmthe extent that it permits the Corporat

to provide broader rights to advance costs, chaagdsxpenses than permitted prior to such legslair decisions) in advance of the final
disposition of such Proceeding, upon receipt afiagertaking by or on behalf of the Indemnified Bart repay all amounts so advanced in
the event that it shall ultimately be determineat thuch person is not entitled to be indemnifiedheyCorporation as authorized in this Arti
and upon such other terms and conditions, in tee ohagents as to whom the Corporation has agoegént such indemnity, as the Boar«
Directors may deem appropriate. The Corporation,mapgn approval of the Indemnified Person, autleotiie Corporation's counsel to
represent such person in any Proceeding, whethestdhe Corporation is a party to such Proceediugh authorization may be made by the
Chairman of the Board, unless he is a party to Suckeeding, or by the Board of Directors by m#jorote, including directors who are
parties to such Proceeding.

Section 3. Procedure For Indemnification

Any indemnification or advance under this Articleafi be made promptly and in any event within si@§) days upon the written request of
the Indemnified Person. The right to indemnificatar advances as granted by this Article shallrifereeable by the Indemnified Person in
any court of competent jurisdiction, if the Corpiima denies such request under this Article, in leto in part, or if no disposition thereof is
made within sixty (60) days. Such Indemnified Pals@osts and expenses incurred in connectionsuitbessfully establishing his right to
indemnification, in whole or in part, in any suattian shall also be indemnified by the Corporatibishall be a defense to any such action
that the claimant has not met the standard of condwany, required by current or future legistetior by current or future judicial or
administrative decisions for indemnification (bimtthe case of any such future legislation or denis only to the extent that it does not
impose a more stringent standard of conduct than
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permitted prior to such legislation or decisior®)t the burden of proving such defense shall btherCorporation. Neither the failure of the
Corporation (including its Board of Directors oryasommittee thereof, its independent legal coures#d, its stockholders) to have made a
determination prior to the commencement of sucload¢hat indemnification of the claimant is projethe circumstances because he has
the applicable standard of conduct, if any, norfttoe that there has been an actual determinaticghéCorporation (including its Board of
Directors or any committee thereof, its independegal counsel, or its stockholders) that the ctaitrhas not met such applicable standard of
conduct, shall be a defense to the action or ceatesumption that the claimant has not met tiplicgble standard of conduct.

Section 4. Survival of Indemnification

The indemnification provided by this Article shatit be deemed exclusive of any other rights to withose indemnified may be entitled
under any agreement, vote of stockholders or disested directors or recommendation of counsett@raise, both as to actions in such
person's official capacity and as to actions intlagocapacity while holding such office, and slealhtinue as to an Indemnified Person who
has ceased to be a director, officer, employegentsand shall inure to the benefit of the heixgcators, administrators and the estate of :
person. All rights to indemnification under thistite shall be deemed to be a contract betweethporation and each Indemnified Person
who serves or served in such capacity at any timéewhis Article is in effect. Any repeal or moitiation of this Article or any repeal or
modification of relevant provisions of Florida coration law or any other applicable laws shallincany way diminish any rights to
indemnification of such Indemnified Person, or tfdigations of the Corporation arising hereunder dlaims relating to matters occurring
prior to such repeal or modification.

Section 5. Insurance

The Corporation may purchase and maintain insurandeehalf of any person who is or was a diredfiicer, employee or agent of the
Corporation, or is or was serving at the requeshefCorporation as a director, officer, employeagent of another corporation, partnership,
joint venture, trust or other enterprise (includa®ggving as a fiduciary of an employee benefit plagainst any liability asserted against |
and incurred by him in any such capacity or arisingof his status as such, whether or not the @atjwn would have the power to
indemnify him against such liability under the pigsgns of this Article XII or the applicable proiesis of Florida law.

Section 6. Savings Clause

If this Article or any portion hereof shall be ilig@ted on any ground by any court of competensgliction, then the Corporation shall
nevertheless indemnify each Indemnified Persow asdts, charges and expenses (including attorfems), judgments, fines and amounts
paid in settlement with respect to any Proceedimduding an action by or in the right of the Corgiton, to the full extent permitted by any
applicable portion of this Article that shall nave been invalidated and as permitted by applidalle
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ARTICLE XllI
By-Law Amendment

Except as otherwise provided in the Restated Adidf Incorporation, the Board of Directors shald the power to adopt, alter, amend and
repeal the By-Laws of the Corporation (except ins@fs the By-aws of the Corporation adopted by the stockholgbedl otherwise provide
Any By-Laws made by the stockholders may presdtila¢ they may not be altered, amended or repegi¢hebBoard of Directors. Any By-
Laws made by the Board of Directors under the pewenferred hereby and by the Restated Articldaamfrporation may be altered,
amended or repealed by the Board of Directors dhbystockholders. Amendments to the By-Laws (idicig any amendment to this Article
XIIl) shall be effected as follows:

a. By Action of the Board of Directors

Unless a greater vote is specifically requiredti®ylaws of the State of Florida, or a greater iedént vote or a vote of stockholders is
required by the provisions of the Restated ArticiEicorporation, the Board of Directors may aleanend or repeal these By-Laws, or adopt
such other By-Laws as in their judgment may be sahie for the administration or regulation of thenmgement and affairs of the
Corporation, to the extent not inconsistent with fdws of the State of Florida or the Restatedchasi of Incorporation, only upon the
affirmative vote of at least 75% of the total numbgdirectors as fixed in accordance with Sectiaof Article V of these By-Laws.

b. By Action of the Stockholders

Unless a greater vote is specifically requiredhsylaws of the State of Florida, or a greater tiedint vote is required by the provisions of
Restated Articles of Incorporation, the stockhaddmay alter, amend or repeal these By-Laws, ortaglagh other By-Laws as in their
judgment may be advisable for the administratioregulation of the management and affairs of thgp@ation, to the extent not inconsist
with the laws of the State of Florida or the RexdaArticles of Incorporation, at any regular megtif the stockholders (or at any special
meeting thereof duly called for that purpose inoadance with the provisions of these By-Laws), anpyn the affirmative vote of at least
75% of the voting power of all the shares of thegooation entitled to vote generally in the elestaf directors, voting together as a single
class.

ARTICLE XIV
Continuing Effect of By-Law Provisions

Any provision contained in these By-Laws whichtte time of its adoption, was authorized or pemuditby applicable law shall continue to
remain in full force and effect until such timesagh provision is specifically amended in accoréanith these By-Laws, notwithstanding
any subsequent modification of such applicable (lexeept to the extent such By-Law provision exgdyegeovides for its modification by or
as a result of any such subsequently enacted law).
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EXHIBIT 10.1(b) Amendments dated as of August 293 to the change of control severance agreemetitddCompany's chief executive
officer dated as of January 1, 1992, and the sageragreement for the Company's chief executiveasftlated as of January 1, 19



Change of Control Severance Agreement

Amendment No. 1

THIS AMENDMENT, dated as of August 20, 1993, isstbend, change and modify the provisions of a ae@&iange of Control Severance
Agreement between Ryder System, Inc., a Floridparation (the "Corporation”), and M. Anthony Bui(tise "Executive"), dated as of
January 1, 1992 (the "Change of Control Severargredment").

WITNESSETH:

WHEREAS, the Corporation and the Executive haveiptsly entered into the Change of Control Sevezahgreement; and

WHEREAS, the Corporation and the Executive nowréesi amend the Change of Control Severance Agneeme

NOW, THEREFORE, the Change of Control Severanceedgent is hereby amended as follo

1. Section 2(c) is replaced by the following:

(c) there is a liquidation or dissolution of ther@aration or a sale of all or substantially alltl¢ assets of the Corporation.

2. The chart set forth in Section 3(f) is replabgdhe following:

Mgmt.
Mgmt.
Mgmt.
Mgmt.
Mgmt.
Mgmt.

Level 19 or above Three (3) years
Level 15-18 Two (2) years

Level 14 One (1) year and six (6)
Level 13 One (1) year

Level 12 Nine (9) months

Level 11 Six (6) months

3. The chart set forth in Section 4(a)(iii)()breplaced by the following:

Mgmt. Level 19 or above 3
Mgmt. Level 15-18 2

Mgmt. Level 14 15
Mgmt. Level 13 1
Mgmt. Level 12 75
Mgmt. Level 11 5

4. This Amendment shall be effective as of August093.
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IN WITNESS WHEREOF, the Corporation has causedAni®ndment to be executed by its duly authorizdidefand the Executive has
hereunto set his hand, all as of the day and yesirabove written.

RYDER SYSTEM, INC.
(the "Corporation™)

M. Anthony Burns



Severance Agreement

Amendment No. 1

THIS AMENDMENT, dated as of August 20, 1993, isstbend, change and modify the provisions of a ceBaverance Agreement between
Ryder System, Inc., a Florida corporation (the 'ff@oation"), and M. Anthony Burns (the "Executivedted as of January 1, 1992 (the

"Severance Agreement").

WITNESSETH:

WHEREAS, the Corporation and the Executive haveiptsly entered into the Severance Agreement; and

WHEREAS, the Corporation and the Executive nowréesi amend the Severance Agreement;

NOW, THEREFORE, the Severance Agreement is hergtgnded as follows

1. Section 2(c) is replaced by the following:

(c) there is a liquidation or dissolution of ther@aration or a sale of all or substantially alltle¢ assets of the Corporation.

2. The chart set forth in Section 3(e) is replaogdhe following:

Mgmt.
Mgmt.
Mgmt.
Mgmt.
Mgmt.
Mgmt.

Level 19 or above Three (3) years

Level 15-18 Two (2) years

Level 14 One (1) year and six (6) months
Level 13 One (1) year

Level 12 Nine (9) months

Level 11 Six (6) months

3. The chart set forth in Section 4(a)(iii)(Il1)sl ieplaced by the following:

Mgmt.
Mgmt.
Mgmt.
Mgmt.
Mgmt.
Mgmt.

Level 19 or above 3
Level 15-18 2
Level 14 1.5
Level 13 1
Level 12 75
Level 11 5

4. This Amendment shall be effective as of August093.



IN WITNESS WHEREOF, the Corporation has causedAni®ndment to be executed by its duly authorizdidefand the Executive has
hereunto set his hand, all as of the day and yesirabove written.

RYDER SYSTEM, INC.
(the "Corporation™)

M. Anthony Burns



EXHIBIT 10.2(b) Amendment dated as of August 209380 the form of amended and restated changentfalseverance agreement for
executive officers dated as of February 24, 1!



Amended and Restated Change of Control Severancesefgnt
Amendment No. 1

THIS AMENDMENT, dated as of August 20, 1993, isstbend, change and modify the provisions of a ceAaiended and Restated Cha
of Control Severance Agreement between Ryder Sydtem a Florida corporation (the "Corporatioréind (the "Executive"),
dated as of February 24, 1989 (the "Change of Gb8&verance Agreement").

WITNESSETH:
WHEREAS, the Corporation and the Executive haveiptsly entered into the Change of Control Sevezahgreement; and
WHEREAS, the Corporation and the Executive nowrgesi amend the Change of Control Severance Agneeme
NOW, THEREFORE, the Change of Control Severanceedgent is hereby amended as follo
1. Section 2(c) is replaced by the following:
(c) there is a liquidation or dissolution of ther@aration or a sale of all or substantially alltl¢ assets of the Corporation.
2. The chart set forth in Section 3(f) is replabgdhe following:

Mgmt. Level 19 or above Three (3) years
Mgmt. Level 15-18 Two (2) years

Mgmt. Level 14 One (1) year and six (6) months
Mgmt. Level 13 One (1) year

Mgmt. Level 12 Nine (9) months

Mgmt. Level 11 Six (6) months

3. The chart set forth in Section 4(a)(iii)()breplaced by the following:

Mgmt. Level 19 or above 3
Mgmt. Level 15-18 2

Mgmt. Level 14 15
Mgmt. Level 13 1
Mgmt. Level 12 75

Mgmt. Level 11 5



4. This Amendment shall be effective as of August093.

IN WITNESS WHEREOF, the Corporation has causedAnmiendment to be executed by its duly authorizdéidefand the Executive has
hereunto set his hand, all as of the day and yestabove written.

RYDER SYSTEM, INC.
(the "Corporation™)

Executive
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EXHIBIT 10.3 The form of change of control severamgreement for executive officers effective adudy 1, 1993



Change of Control Severance Agreement

THIS AGREEMENT between RYDER SYSTEM, INC., a Flaidorporation (the "Corporation"), and (the
"Executive"), dated as of the day of , 19 .
WITNESSETH:

WHEREAS, the Executive is an officer and/or key &ype of the Corporation and/or its subsidiarieaffiliates and an integral part of its
management; and

WHEREAS, in order to retain the Executive and tsuas both the Executive and the Corporation otthdinuity of management in the ev:
of any actual or threatened Change of Control éismield in Section 2) of the Corporation, the Cogtion desires to provide severance
benefits to the Executive if the Executive's empieynt with the Corporation and/or its subsidiarieafiliates terminates as provided herein
concurrent with or subsequent to a Change of Chntro

NOW, THEREFORE, in consideration of the premises mnitual covenants herein contained, it is hergppged by and between t
Corporation and the Executive as follows:

1. Term of Agreement. This Agreement shall becoffextive as of the date hereof and shall termingign the occurrence of the earliest of
the events specified below; provided, however, 8edtion 5 shall survive termination of this Agresm

(a) the last day of the Severance Period (as dkfin&ection 3(f));

(b) the termination of the Executive's employmenthe Corporation or its subsidiaries or affiliates Death, Disability or Cause, or by the
Executive other than for Good Reason (as defined in
Section 3(b), (a), and (c) respectively);

(c) one (1) year following the date of receipt ahailing (by overnight express mail or registeredertified mail, return receipt requested) or
hand delivery to the Executive by the Corporatibmitten notice of its intent to terminate this regment; provided, however, that such
written notice shall have been received by the Httee prior to the date of a Change of Controldafned in Section 2);

(d) three (3) years following the date of a Chaof€ontrol (as defined in Section 2) if the Exeeats employment with the Corporation or
subsidiaries or affiliates has not been terminatedf such time;

(e) the material breach by the Executive of thevigions of Section 5.

Additionally, notwithstanding anything in this Agnment to the contrary, if the Executive shouldwdigle receiving severance pay or benefits
pursuant to Section 4 as a result of the terminaifche Executive's employment by the Corporatipits subsidiaries ¢



affiliates other than for Death, Disability or Causr by the Executive for Good Reason (as defin&ections 3(b), (a), and (c) respectively),
this Agreement shall terminate immediately uponERecutive's death and both parties shall be reteiiesm all obligations under this
Agreement other than those under Section 5(b)(id) those relating to amounts or benefits whichpargable under this Agreement within
five (5) business days after the Executive's Dafeeomination (if not already paid), are vested enany plan, program, policy or practice, or
the Executive is otherwise entitled to receive upsndeath, including but not limited to, life imance. Any payment due pursuant to the
preceding sentence upon the Executive's deathlshaflade to the estate of the deceased Executilessithe plan, program, policy, practice
or law provides otherwise.

2. Change of Control. For the purpose of this Agreet, a "Change of Control" shall be deemed to lueeairred if:

(a) a third person, including a "group” as defime&ection 13(d)(3) of the Securities Exchange #&ct934, as amended (the "Exchange
Act"), but excluding any employee benefit plan tans of the Corporation and its subsidiaries afiizdés, becomes the beneficial owner,
directly or indirectly, of twenty percent (20%) more of the combined voting power of the Corpora§mutstanding voting securities
ordinarily having the right to vote for the electiof directors of the Corporation; or

(b) the individuals who, as of June 26, 1987, durtsd the Board of Directors of the Corporatidme(tBoard" generally and as of June 26,
1987 the "Incumbent Board") cease for any reasmomstitute at least two-thirds (2/3) of the Boandin the case of a merger or
consolidation of the Corporation, do not constitteease to constitute at least two-thirds (2f3he board of directors of the surviving
company (or in a case where the surviving corponat controlled, directly or indirectly, by anothmrporation or entity do not constitute or
cease to constitute at least two-thirds (2/3) eftibard of such controlling corporation or do na¢édnor cease to have at least two-thirds (2/3)
of the voting seats on any body comparable to acboidirectors of such controlling entity or, fifare is no body comparable to a board of
directors, at least two-thirds (2/3) voting contobkuch controlling entity), provided that any g@m becoming a director (or, in the case of a
controlling non-corporate entity, obtaining a pimsitcomparable to a director or obtaining a voiimgrest in such entity) subsequent to June
26, 1987 whose election, or nomination for electiwas approved by a vote of the persons compraiheast two-thirds (2/3) of the
Incumbent Board (other than an election or nomametif an individual whose initial assumption ofioéf is in connection with an actual or
threatened election contest, as such terms areingade 14a-11 of Regulation 14A promulgated urtierExchange Act) shall be, for
purposes of this Agreement, considered as thougi gerson were a member of the Incumbent Board; or

(c) there is a liquidation or dissolution of ther@aoration or a sale of all or substantially allitsfassets.
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If the Corporation enters into an agreement oesasf agreements or the Board passes a resolutimh will result in the occurrence of any
of the matters described in Subsections (a), (li¢)oand the Executive's employment is terminatdasequent to the date of execution of
agreement or series of agreements or the passagelofesolution, but prior to the occurrence of aithe matters described in Subsections
(@), (b) or (c), then, upon the occurrence of anhe matters described in Subsections (a), (l§¢)pra Change of Control shall be deemed to
have retroactively occurred on the date of the etk@c of the earliest of such agreement(s) or despge of such resolution.

3. Certain Definitions.

(a) Cause. The Executive's employment may be teterifor Cause only if a majority of the IncumbBotird determines that Cause (as
defined below) exists. For purposes of this Agresiri&Cause” means (i) an act or acts of fraud, pgisgpriation, or embezzlement on the
Executive's part which result in or are intendedesgult in his or another's personal enrichmethi@expense of the Corporation or its
subsidiaries or affiliates, (ii) conviction of dday,

(iiif) conviction of a misdemeanor involving morairpitude, or (iv) willful failure to report to worfor more than thirty (30) continuous days
not attributable to eligible vacation or supporsda licensed physician's statement.

(b) Death or Disability.

() The Executive's employment will be terminatgdthe Corporation or its subsidiaries or affiliasagomatically upon the Executive's death
("Death™).

(i) After having established the Executive's Ditish(as defined below), the Corporation may gteehe Executive written notice of the
Corporation's and/or its subsidiaries' or affilg&tatention to terminate the Executive's employnienDisability. The Executive's
employment will terminate for Disability effectivan the thirtieth (30th) day after the Executive'saipt of such naotice (the "Disability
Effective Date") if within such thirty (30) day ped after such receipt the Executive shall faitdturn to full-time performance of his duties.
For purposes of this Agreement, "Disability" medisability which after the expiration of more thaventy-six (26) weeks after its
commencement is determined to be total and perméyesm independent licensed physician mutuallgeable to the parties.

In the event of the Executive's termination for tear Disability, the Executive and, to the extapplicable, his legal representatives,
executors, heirs, legatees and beneficiaries, ha# no rights under this Agreement and their sadeurse, if any, shall be under the deat
disability provisions of the plans, programs, pekcand practices of the Corporation and/or itsliéries and affiliates, as appropriate.

(c) Good Reason. For purposes of this AgreemertptidReason” means:
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(i) any failure by the Corporation and/or its suliiies or affiliates to furnish the Executive asrdihere applicable, his family, with (A) total
annual cash compensation (including annual incerdgdmpensation), (B) total aggregate value of psitgs, (C) total aggregate value of
benefits, or (D) total aggregate value of long teempensation, including but not limited to, stagkions, in each case at least equal to or
otherwise comparable to in the aggregate or exngetie highest level received by the Executive ftbenCorporation and/or its subsidiaries
or affiliates during the six (6) month period (betone (1) year period for compensation, perquigitel benefits which are paid less freque
than every six (6) months) immediately precedirg@ange of Control, other than an inadvertentifaitemedied by the Corporation within
five (5) business days after receipt of noticegbégiven by the Executive;

(i) the Corporation's and/or its subsidiariesafiiliates' requiring the Executive to be basedooperform services at any site or location more
than fifteen (15) miles from the site or locatidnadaich the Executive is based at the time of thari@ge of Control, except for travel
reasonably required in the performance of the Exxeza responsibilities (which does not materiaikceed the level of travel required of the
Executive in the six (6) month period immediatetgqeding the Change of Control);

(iii) any failure by the Corporation to obtain tassumption and agreement to perform this Agreetmeatsuccessor as contemplated by
Section 8(b);

(iv) any failure by the Corporation to pay into fheust(s) (as defined in Section 4(c)) the amoants at the time or times as are required
pursuant to the terms of such Trust(s);

(v) any purported termination by the Corporationtgisubsidiaries or affiliates of the Executiversployment that is not effected pursuant
Notice of Termination satisfying the requirement:
Section 3(d), which purported termination shall beteffective for purposes of this Agreement; or

(vi) if the Executive is in management level 14above immediately prior to the Change of ContrA),dny assignment to the Executive of
duties inconsistent in any material respect withtifghest level of the Executive's position (inahgrtitles and reporting relationships),
authority, responsibilities or status as in effatcany time during the six

(6) month period immediately preceding the Charfgéamtrol without the express prior written consefithe Executive (which consent the
Executive has the absolute right to withhold), By &ny other material adverse change in such positiuthority, responsibilities or status
without the express prior written consent of the&xive (which consent the Executive has the absoight to withhold).

For the purposes of this Section 3(c), any godith faterpretation by the Executive of the foregodwfinitions of "Good Reason" shall be
conclusive on the Corporation. Additionally, theeExtive's continued employment shall not constitatesent to, or a waiver of rights with
respect to, any circumstance constituting Good &ehsreunder.



(d) Notice of Termination. Any termination of thedtutive's employment by the Executive for GooddReaor by the Corporation or its
subsidiaries or affiliates for any reason othentBa&ath shall be communicated by a Notice of Teatidm to the other party, with a copy to
the Trustee (as defined in Section 4(c)) hereteryim accordance with Section 9(b). For purposdahisfAgreement, a "Notice of
Termination" means a written notice which (i) iraties the specific termination provision in this égment relied upon, (ii) sets forth in
reasonable detail the facts and circumstances ethimprovide a basis for termination of the Exaed employment under the provision so
indicated, and (iii) if the Date of Termination (@sfined below) is other than the date of recefguzh notice, specifies the termination date
(which date shall be not more than fifteen (15)dafger the giving of such notice or, in the evanbDisability, the Disability Effective Date).

(e) Date of Termination. Date of Termination metiresdate of receipt by the Executive or the Corpmnaor its subsidiaries or affiliates of
the Notice of Termination or any later date spedifiherein, as the case may be; provided, howthatrif the Executive's employment is
terminated by reason of Death or Disability, theeDaf Termination shall be the date of Death ofElecutive or the Disability Effective
Date, as the case may be.

(f) Severance Period. Unless terminated sooneupntgo Section 1, the Severance Period meanstiwdset forth below depending on the
Executive's management level immediately prioh®€hange of Control, which period shall begintmnday following the Executive's Date
of Termination:

Mgmt. Level 19 or above Three (3) years

Mgmt. Level 15-18 Two (2) years

Mgmt. Level 14 One (1) year and six (6) months
Mgmt. Level 13 One (1) year

Mgmt. Level 12 Nine (9) months

Mgmt. Level 11 Six (6) months

4. Obligations of the Corporation.
(a) Circumstances of Termination.

(i) If, within the three (3) year period commencimig a Change of Control of the Corporation, (A) @eporation or its subsidiaries or
affiliates shall terminate the Executive's emplopbfer any reason other than for Death, DisabiityCause, or (B) the Executive shall
terminate his employment with the Corporation srsiabsidiaries or affiliates for Good Reason, tbepGration agrees to provide the
Executive with compensation, benefits and percgssit accordance with the terms and provisionfostt in Subsection (iii) below and the
other provisions of this Agreement, and the Exe@euéigrees that he shall be subject to such terthgrawvisions. The Executive shall not be
deemed to have terminated his employment with thgp@ation or any of its subsidiaries or affiliatEbe leaves the employ of the
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Corporation or any of its subsidiaries or affilgfer immediate reemployment with the Corporatiomy of its subsidiaries or affiliates.

(i) If during the term of this Agreement, (A) ti&@orporation or its subsidiaries or affiliates stiatiminate the Executive's employment for
Death, Disability or Cause or (B) the Executivelstemminate his employment with the Corporationitersubsidiaries or affiliates other than
for Good Reason, then the Executive shall not bidlehto any of the benefits set forth in Subsarfiii) below or in any other section of this
Agreement, except to the extent of the amounts lwtgpresent vested benefits or which the Execugiv¢herwise entitled to receive under
any plan, program, policy or practice of the Cogtimn or any of its subsidiaries or affiliates asabsequent to the Executive's Date of
Termination.

(iii) If the Executive is entitled to receive seaace pay and benefits under Subsection (i) abbeeCbrporation agrees to provide the
Executive with the following compensation, beneéital perquisites, subject to Section 5(b):

(I) Cash Entitlement. The Corporation and/or thestee (as defined in Section 4(c)) shall pay tdgkecutive the aggregate of the amounts
determined pursuant to clauses a through f below:

a. Unpaid Salary and Vacation. If not already ptid,Executive’'s base salary and unused vacatiiiteerent through the Executive's Date of
Termination at the rate in effect at the time thatide of Termination was given, or if greater,ls highest rate in effect during the six (6)
month period immediately preceding the Change afth

b. Salary Multiple. The Executive's annual basargedt the rate in effect at the time the Noticd efmination was given, or if greater, at the
highest rate in effect during the six (6) monthipgimmediately preceding the Change of Controlnfial Base Salary"), multiplied by the
following salary multiple depending on the Execatsymanagement level immediately preceding the gdahControl:

Mgmt. Level 19 or above 3
Mgmt. Level 15-18 2
Mgmt. Level 14 15
Mgmt. Level 13 1
Mgmt. Level 12 .75
Mgmt. Level 11 5
c. Bonus Multiple. An amoun t equal

to the product of (i) the Executive's Annual Bas¢a8/ multiplied by (ii) the stated maximum bonyportunity percentage available to the
Executive under the respective incentive compemsatian immediately preceding either the Notic& @fmination or, if greater, the Change
of Control multiplied by (iii) the "Executive's Tée Year Average Bonus Percentage" (as defined hétbas

6



product of (i), (ii), and (iii) hereinafter refeddo as the "Bonus Opportunity") multiplied by (the following multiple depending on the
Executive's management level immediately preceditiger the Notice of Termination or, if greatere tBhange of Control:

Mgmt. Level 17 or above 1 Mgmt. Level 11-16 0

The "Executive's Three Year Average Bonus Percefitaghe sum of the bonus percentages paid t&xkeutive divided by the stated
maximum bonus opportunity percentages availabthddExecutive rounded to one decimal place (e63%) for each of the three (3) fiscal
years immediately preceding either the Notice affiration or, if greater, the Change of Controlidiéd by three (3}

If the Executive has been employed by the Corpmmadind/or its subsidiaries or affiliates for ldsart three (3) fiscal years prior to the Che

of Control, or if the Executive was not eligiblerceive an incentive compensation award pursazmn incentive compensation plan of the
Corporation and/or its subsidiaries or affiliates dne (1) or more of the three (3) fiscal yearmadiately preceding either the Change of
Control or the Notice of Termination, the bonusgesitage to be applied in the "Executive's Three Bemus Percentage" calculation for any
year in which the Executive was not employed agilelé to receive an incentive award will be therage bonus percentage paid for such

to all executives in the Corporation or the Exeali respective division, as appropriate, withadest maximum bonus opportunity level
similar to that of the Executive immediately preiogdeither the Notice of Termination or, if greatiére Change of Control divided by the
average stated maximum bonus opportunity avaitableese executives rounded to one decimal plage &6.3%).

CALCULATION EXAMPLE OF EXECUTIVE'S THREE YEAR AVERA GE
BONUS PERCENTAGE

@ @)

Stated (1) 1(2)
Bonus Maximum Bon us
Percentage Bonus Opp ortunity
Year Paid Opportunity ~ Per cent
1 55.1% 60.0% 91.8%
2 71.8% 80.0% 89.8%
3 102.0% 100.0% 1 02.0%
Sum 2 83.6%

Executive's Three Year Average Bonus Percentaga (Buided by 3) 94.5%

7



d. Tenure Related Bonus. An amount equal to the produdi@Bonus Opportunity determined in clause ¢ abowkipfied by the number «
the Executive's full and prorated partial yearsatwice with the Corporation and/or its subsidisde affiliates, subject to a maximum of
twelve (12) years, divided by twelve (12).

e. Change of Control Year Bonus. If the Executigs hot yet been paid an incentive compensationchfeathe calendar year in which the
Change of Control occurred in accordance with éhms of the respective incentive compensation jplaffect immediately preceding the
Change of Control, the Executive shall receivermouant equal to the product of (i) the actual sakagned by the Executive during the
calendar year in which the Change of Control oeimultiplied by (ii) the sum of (a) the greateracfual company performance or eighty
percent (80%) of maximum company performance oppidst for such calendar year under the respectigeritive compensation plan as in
effect immediately preceding the Change of Contha$ (b) the greater of actual individual perforrmaior eighty percent (80%) of maximum
individual performance opportunity for the Execetior such calendar year under the respective tiveecompensation plan as in effect
immediately preceding théhange of Control; provided, however, if a "Big 'S&ccounting firm chosen by the Corporation doesveoify the
actual company and individual performance in acancg with the terms of the respective incentiveemsation plan in effect immediately
preceding the Change of Control, the Executivel shakive an amount equal to the product of (i)v&multiplied by the sum of (a) one
hundred percent (100%) of maximum company perfomaampportunity for such calendar year under thpaetive incentive compensation
plan as in effect immediately preceding the Chasfgeéontrol plus (b) one hundred percent (100%) ekimum individual performance
opportunity for the Executive for such calendarry@ader the respective incentive compensation agtaim effect immediately preceding the
Change of Control.

f. Prior Year Bonus. If bonuses for the calendarygior to the Executive's Date of Terminatiorh@tthan those payable pursuant to clat
above) have been distributed and the Executivatie to and has not yet been paid his incertampensation award for such calendar
year, and his Date of Termination is subsequetitdédncentive compensation award payment dateufcin salendar year, then the Execu
shall receive an additional amount equal to thelpcoof the actual salary earned by the Executiwvénd the prior calendar year multiplied
the actual bonus percentage approved for the Eixediar such calendar year under the respectiventice compensation plan.

The Corporation and/or the Trustee (as defined in

Section 4(c)) shall pay to the Executive the aggiegf the amounts determined pursuant to claut@®agh d and clause f above in a lump
sum by cashier's check within five (5) businesssdafter the later of the Executive's Date of Teation or the date of receipt by the
Corporation and the Trustee (as defined in Sea{o)) of the Executive's written demand for paymertompanied by notarized copies of
Notice of Termination, release and, to the extppliaable, letter of resignation (as describedéct®n 5(b)(Il)). The Corporation and/or t
Trustee (as defined in Section 4(c)) shall



pay to the Executive the amount determined pursieaciause e above by cashier's check no later(th#re first March 15th following the
calendar year in which the Change of Control oaior (ii) five (5) business days after the latethe Executive's Date of Termination or-
date of receipt by the Corporation and the Trugsadefined in Section 4(c)) of the Executive'sten demand for payment accompanied by
notarized copies of the Notice of Termination, aske and, to the extent applicable, letter of redign (as described in Section

5(b)(I1)), whichever is the last to occur.

(I1) Medical, Dental, Disability, Life Insurance d©Other Similar Plans and Programs. Until the estlio occur of (i) the last day of the
Severance Period,

(i) the date on which the Executive becomes eligfbr the designated or comparable coverage asmahoyee of another employer which
provides or offers such coverage to its employeeéii) in the case of benefits requiring employsmtributions, the date the Executive fails
to make such contributions pursuant to the Corpmator the plan's instructions (which instructiaall be reasonable and given to the
Executive by the Corporation within five (5) busisedays following the Executive's Date of TermimaYior otherwise cancels his coverag
accordance with plan provisions (the "Benefits @ardtion Period"), the Corporation shall continagtovide all benefits which the
Executive and/or his family is or would have beatitked to receive under all medical, dental, dikgh supplemental life, group life, and
accidental death and dismemberment insurance plashprograms, and other similar plans and progirttee Corporation and/or its
subsidiaries or affiliates not otherwise providedif this Agreement, in each case on a basis gimyithe Executive and/or his family with
the opportunity to receive benefits at least etshe greatest level of benefits provided by tlep@ration and/or its subsidiaries or affiliates
for the Executive under such plans and prograrasdfas in effect at any time during the six (6) thgeriod immediately preceding either
the Notice of Termination or, if greater, the Charng Control whether or not such plans or prograreee in effect at the time of the execu
of this Agreement. The non-contributory benefittl g paid for by the Corporation. The medical aedital plan benefits, to the extent
applicable, will be provided in accordance with finevisions of the Consolidated Omnibus Budget Rettiation Act of 1985, as amended
("COBRA"), except that the Corporation shall pag @OBRA premiums for the standard medical and d@tda benefits during the Benefits
Continuation Period. If the Executive's participatin any such plan or program is barred by COBRfopany other reason, the Corporation
shall pay or provide for payment of such benefitsubstantially similar benefits to the Executiver his family. Upon termination of his
coverage under this paragraph, the Executive maipible under COBRA to continue some of his béadbr an additional period of time.
Additionally, the Executive has thirty-one (31) ddyom the last day of coverage in which to coniéstgroup life insurance to an individual
policy. The Executive must arrange for converstomouigh an agent of The Prudential Insurance Compéaynerica, or such other insurar
company as is then providing coverage.

(11 Car. a. If, immediately prior to the Changk@ontrol, the Executive was assigned a car andivasanagement level 14 or above, within
five (5)



business days after the Executive's Date of Tertmimathe Corporation shall transfer to the Exemufree and clear title to the car assigne
the Executive on the Executive's Date of Termimgtibany, or if the Executive chooses, to a canparable to that assigned to the Executive
at any time during the six (6) month period immégliapreceding the Change of Control.

b. If, immediately prior to the Change of Contithke Executive was assigned a car and was in maradéavel 13 or below, then the
following provisions will apply:

If the Executive has less than one (1) full yeasefice with the Corporation and/or its subsidisior affiliates, the Executive may purchase
from the Corporation free and clear title to the assigned to the Executive on the Executive's Daiermination, if any, or if the Executive
chooses, to a car comparable to that assignee t&xbcutive at any time during the six (6) monthiqeeimmediately preceding the Change
Control, for the average retail value of the cstelil in the National Automobile Dealer's AssociatiOfficial Used Car Guide as of the date of
the purchase.

If the Executive has one (1) or more but fewer tfinam (5) full years of service with the Corporatiand/or its subsidiaries or affiliates, the
Executive may purchase from the Corporation frelb@ear title to the car assigned to the Executivéhe Executive's Date of Terminatior
any, or if the Executive chooses, to a car comparabthat assigned to the Executive at any tirminduhe six (6) month period immediately
preceding the Change of Control, for fifty percés%) of the average retail value of the car listethe National Automobile Dealer's
Association, Official Used Car Guide as of the d#téhe purchase.

If the Executive has completed five (5) or more felars of service with the Corporation and/ositbsidiaries or affiliates, the Corporation
shall transfer to the Executive free and cleag titl the car assigned to the Executive on the HixetsiDate of Termination, if any, or if the
Executive chooses, to a car comparable to thagressito the Executive at any time during the shxiénth period immediately preceding
Change of Control.

Purchase arrangements and title transfer mustiopleted within five (5) business days after thediniwe's Date of Termination.

c. The Executive shall not be entitled to any edeghone provided by the Corporation or its sulsids or affiliates and such car telephon
applicable, shall be returned to the Corporatioméadiately upon title transfer. The Executive wil iesponsible for the sales tax on transfer
as well as for all insurance, maintenance, taxdsotimer liabilities associated with the car afitte transfer. Additionally, the Corporation
shall assign to the Executive all claims for breattvarranty and other similar matters againstvilsedor and manufacturer of the car. The
Executive agrees to accept such car in an "Asdstlition. THE EXECUTIVE WAS SOLELY RESPONSIBLE FORHE SELECTION

AND MAINTENANCE OF THE CAR AND
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THEREFORE ACKNOWLEDGES THAT THE CORPORATION DOES N®IAKE ANY WARRANTY OR REPRESENTATION,
EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE CARCLUDING, BUT NOT LIMITED TO THE CONDITION OR
DESIGN OF THE CAR, ANY LATENT DEFECTS OF THE CARHE MERCHANTABILITY OF THE CAR OR ITS FITNESS FOR
ANY PARTICULAR PURPOSE.

d. Notwithstanding the Executive's management |af/Hle Executive was receiving a car allowancenediately preceding the Change of
Control, the Corporation and/or the Trustee (aiddfin Section 4(c)) shall pay to the Executiveailump sum by cashier's check within 1
(5) business days after the later of the Executibate of Termination or the date of receipt byGoeporation and the Trustee (as defined in
Section 4(c)) of the Executive's written demandgayment accompanied by notarized copies of thé&blof Termination, release and, to the
extent applicable, letter of resignation (as désctiin Section 5(b)(11)), an amount equal to thedpict of the Executive's monthly car
allowance in effect at the time the Notice of Taration was given, or if greater, the highest mgntalr allowance in effect for the Executive
during the six

(6) month period immediately preceding the Charfg@amtrol, multiplied by the salary multiple foretExecutive set forth in clause (I)b
above multiplied by 12.

(IV) Outplacement. The Corporation and/or the Teadias defined in Section 4(c)) shall pay to thedgtive, in a lump sum by cashier's
check within five (5) business days after the lafethe Executive's Date of Termination or the d#teeceipt by the Corporation and the
Trustee (as defined in Section 4(c)) of the Exeegiwritten demand for payment accompanied byrizat copies of the Notice of
Termination, release and, to the extent applicdétier of resignation (as described in Section(®jp, an amount equal to twenty percent
(20%) of the aggregate of the Executive's AnnuaeBaalary and Bonus Opportunity (as defined insgdayl)b and

(Nc above respectively), subject to a maximum od$50,000 if the Executive was in managementlig@tel9 immediately prior to either the
Notice of Termination, or if greater, the ChangeCohtrol and a maximum cost of $75,000 if the Exeeuvas above management level
immediately prior to either the Notice of Termimatj or if greater, the Change of Control, which amtanay be used by the Executive as he
sees fit and, at his sole discretion, in seeking @mployment, including outplacement services.

(V) Perquisite, Country Club and Financial Plantfiirax Preparation Allowances. The Corporation antlierTrustee (as defined in Section 4
(c)) shall pay to the Executive, in a lump sum bgtger's check within five (5) business days afterlater of the Executive's Date of
Termination or the date of receipt by the Corporatind the Trustee (as defined in Section 4(c)h®fExecutive's written demand for
payment accompanied by notarized copies of thecatf Termination, release and, to the extent agple, letter of resignation (as described
in Section 5(b)(Il)), an amount equal to the pesiaj country club and financial planning/tax pregpi@n allowances, as appropriate, the
Executive would have been entitled to receive utideiplans, programs, policies and practices ofCthigoration and/or its subsidiaries or
affiliates for the twelve (12) month perquisite dirdancial
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planning/tax preparation payment period of the Grapon or the Executive's respective divisionappropriate (i.e., January - December or
September - August), in which the Notice of Termimrawas given, if not yet paid, and one

(1) additional twelve (12) month period thereaftart in no event for longer than the SeveranceoEein each case on a basis providing the
Executive with benefits at least equal to the grstdevel of benefits provided by the Corporatiod/ar its subsidiaries or affiliates for the
Executive under such plans, programs, policiespaadtices if and as in effect at any time during $ix (6) month period immediately
preceding either the Notice of Termination, orrnéater, the Change of Control.

(V1) Split-Dollar Life Insurance and Deferred Conmgation. Notwithstanding anything in the applicadgeements, plans or policies to the
contrary, if the Executive is covered by the Cogpian's splitdollar life insurance with its attendant deferrednpensation benefit on his D.

of Termination, and the Executive wishes to retaith the life insurance coverage and its futureefl compensation benefit, the Executive
may purchase the policy from the Corporation byipgyhe Corporation an amount equal to the cashevaf the policy. If the Executive
elects to purchase the policy from the Corporatibe,Executive will have all the benefits inhergnbwnership of the whole-life policy,
including the cash value of the policy.

If the Executive wishes to retain the life insuramoverage only, the Executive may convert thecgdly forfeiting the deferred compensat
benefit. If the Executive chooses this alternatthie, Corporation will transfer ownership of theipplto the Executive, and
contemporaneously the Executive will execute aeeagent relinquishing the deferred compensationfiiefhis alternative transfers the
entire cash value of the policy to the Executivd ezlieves the Corporation of the administrativeord-keeping associated with the
Executive's deferred compensation benefit.

The Executive must notify the Corporation of hisation for the transfer of his split-dollar lifesirance policy and deferred compensation
benefit within thirty (30) days following the Exedote's Date of Termination and the Corporation lsbaiplete the transfer immediately ug
receipt of such notice and the required paymeetxecuted agreement.

(b) Gross-Up for Excise Tax. In the event thahalsbe determined that any payment or benefitieyGorporation to or for the benefit of the
Executive pursuant to the terms of this Agreememtny other payments or benefits received or teebeived by the Executive in connection
with or as a result of the Change of Control orExecutive's termination of employment or any ewehich is deemed by the Internal
Revenue Service or any other taxing authority tostitute a change in the ownership or effectivetrmbof the Corporation, or in the
ownership of a substantial portion of the asseth®{Corporation ("Change of Control Payments")Idf@subject to the tax (the "Excise
Tax") imposed by Section 4999 (or any successdrasgof the Internal Revenue Code of 1986, asalyrhe amended from time to time

(the "Code"), the Corporation and/or the Trusteed@fined in Paragraph 4(c)) shall pay to the Etreewan additional amount (the "Gross-Up
Payment") such that the net amount retained b¥#eeutive, after (i) payment of any Excise Tax lo@ €hange of Control Payments and (ii)
payment of any federal and state and local incareahd
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Excise Tax upon the Gross-Up Payment, shall belequlae Change of Control Payments. The deternanaif whether the Executive is
subject to the Excise Tax and the amount of thes&tdp Payment, if any, shall be made by a "Big &bcounting firm chosen by the Trustee
(as defined in

Section 4(c)) and reasonably agreeable to the Execwhich determination shall be binding upon Ehescutive and the Corporation. For
purposes of determining the amount of the Gros$bjpment, the Executive shall be deemed to paydédwmome taxes at the highest
marginal rate of federal income taxation in thespdhr year in which the Gross-Up Payment is to Bdenand state and local income taxes at
the highest marginal rate of taxation in the casgngkar in which the Groddp Payment is to be made in the state or locafithe Executive'
residence on the Executive's Date of Terminatidre Gross-Up Payment shall be paid to the Execbiveashier's check within five (5)
business days following the receipt by the Truétsedefined in Section 4(c)) of the Gross-Up Paytrdetermination from the selected "Big
Six" accounting firm.

(c) Trust(s).

() In order to ensure in the event of a ChangEarftrol that timely payment will be made of certalrligations of the Corporation to the
Executive provided for under this Agreement, thep@eation shall pay into one or more trust(s) (theust(s)") established between the
Corporation and any financial institution with assi@ excess of $100 million selected by the Caafion prior to the Change of Control, as
trustee (the "Trustee"), such amounts and at soehdr times as are required in order to fully piyamounts due the Executive pursuant to
Section 4 that are payable in cash or by caslukésk, or as are otherwise required pursuant ttetines of the Trust(s). Thereatfter, all such
payments required to be paid hereunder shall beroatof the Trust(s); provided, however, that@weporation shall retain liability for and
pay the Executive any amounts or provide for sublerobenefits due the Executive under this Agreearfiarwhich there are insufficient fun
in the Trust(s), for which no funding of the Trig3t{s required or in the event that the Trustels faimake such payment to the Executive
within the time frames set forth in this Agreemd®rior to the Change of Control, and to the exterttessary because of a change in the
Trustee, after the Change of Control, the Corponashall provide the Executive with the name andtess of the Trustee.

(i) For purposes of this Agreement, the term "Beporation and/or the Trustee" shall mean thet€aut the extent the Corporation has put
funds in the Trust(s) and the Corporation to themtxthe Corporation has not funded or fully funttes Trust(s); provided, however, that in
accordance with Subsection (i) above, the Corpamathall retain liability for and pay the Executamy amounts or provide for such other
benefits due the Executive under this Agreemenivifuch the Trustee fails to make adequate payneetitet Executive within the time frames
set forth in this Agreement.

5. Obligations of the Executive.

(a) Covenant of Confidentiality. All documents, oeds, techniques, business secrets and other iafammof the Corporation, its subsidiaries
and affiliates, which have or will come into thedeéxtive's possession from time to time during tkedstive's affiliation with the Corporatic
and/or any of its subsidiaries or affiliates andahitthe Corporation treats
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as confidential and proprietary to the Corporatiod/or any of its subsidiaries or affiliates stw@ldeemed as such by the Executive and, shal
be the sole and exclusive property of the Corponaits subsidiaries and affiliates. The Executigeees that the Executive will keep
confidential and not divulge to any other party afyhe Corporation's or its subsidiaries' or &fés' confidential information and business
secrets, including, but not limited to, such matt@s costs, profits, markets, sales, productsygtdihes, key personnel, pricing policies,
operational methods, customers, customer requiresnsuppliers, plans for future developments, ahdrdbusiness affairs and methods and
other information not readily available to the pabAdditionally, the Executive agrees that upos termination of employment, the Execu
shall promptly return to the Corporation any aric¢cahfidential and proprietary information of the@oration and/or its subsidiaries or
affiliates that is in his possession.

(b) If, within the three (3) year period commencomga Change of Control of the Corporation, (i) @@poration or its subsidiaries or
affiliates shall terminate the Executive's emplopirfer any reason other than for Death, DisabiityCause, or (ii) the Executive shall
terminate his employment with the Corporation srsiabsidiaries or affiliates for Good Reason, éuedBxecutive shall elect to receive
severance pay and benefits in accordance withdedtithe Executive shall be subject to the follmyvadditional provisions:

() Covenant Against Competition. During the SewemPeriod or the one (1) year period following Executive's Date of
Termination,whichever is shorter, the Executivellsiat, without the prior written consent of the i@oration’'s Chief Executive Officer,
directly or indirectly engage or become a partdegctor, officer, principal, employee, consultantjestor, creditor or stockholder in any
business, proprietorship, association, firm or ooagion not owned or controlled by the Corporatorits subsidiaries or affiliates which is
engaged or proposes to engage or hereafter engagdmisiness competitive directly with the businesnducted by the Corporation or an
its subsidiaries or affiliates immediately priorttee Change of Control in any geographic area whech business of the Corporation or its
subsidiaries or affiliates is conducted; provideolvever, that the Executive is not prohibited frowning one percent (1%) or less of the
outstanding capital stock of any corporation wheteek is listed on a national securities exchange.

During the Severance Period or the one (1) yeaogéollowing the Executive's Date of Terminatiavhichever is shorter, the Executive s
not, either on the Executive's own account or for person, firm or company, solicit, interfere withinduce, or attempt to induce, any
employee of the Corporation or any of its
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subsidiaries or affiliates to leave his employmanto breach his employment agreement, if any.

(I Release. Upon the Executive's terminationmopoyment, the Executive and the Corporation stwadicute a release agreement in the 1
attached as Exhibit A; provided, however, thatdhly condition to the Executive's receipt of anyments or benefits pursuant to this
Agreement shall be his tender of such release ua@dy him, to the Corporation, and the Execwiebligations and limitations under such
release as executed by him shall be conditioned thmexecution of such release by the Corporati@hdelivery to the Executive within
thirty (30) days of the Executive's tender thetteahe Corporation. In addition, to the extent &gaille, upon the Executive's termination of
employment, the Executive shall execute a resigndétter in the form attached as Exhibit B.

(c) Specific Remedy. The Executive acknowledgesamrdes that if the Executive commits a materiahbh of the Covenant of
Confidentiality (Subsection (a) above) or the Cau@rnAgainst Competition (clause (1) of Subsectiongbove), the Corporation shall have
the right to have the covenant specifically enfdrbg any court having appropriate jurisdiction ba grounds that any such breach will cause
irreparable injury to the Corporation, and that eypdamages will not provide an adequate remedyadbrporation. The Executive further
acknowledges and agrees that the Covenant of Gatiadity and, if applicable, the Covenant Agai@simpetition contained in this
Agreement are fair, do not unreasonably restrietERecutive's future employment and business oppibids, and are commensurate with the
compensation arrangements set out in this Agreerireatidition, once the Executive makes an eledtarceive severance pay and benefits
pursuant to Section 4 and is subject to Subsefipabove, the Executive shall have no right taneany amounts or benefits that are alre
paid or to refuse to accept any amounts or berntéfittsare payable in the future in lieu of his sfieperformance of his obligations under
Subsection (b) above.

6. Non-exclusivity of Rights. Nothing in this Agmaent shall prevent or limit the Executive's conitiquor future participation in any benefit,
bonus, incentive or other plans, programs, polioiggractices provided by the Corporation or anito$ubsidiaries or affiliates and for which
the Executive may qualify, nor shall anything herdénit or otherwise affect such rights as the Exa@ may have under such plans,
programs, policies or practices or under any staption or other agreements with the Corporatioaror of its subsidiaries or affiliates,
specifically including but not limited to the Ryd8ystem, Inc. 1980 Stock Incentive Plan, the defeoompensation agreements, the
Corporation's and/or its subsidiaries' or affilgtetirement, 401(k) and profit sharing plans, Ryeler System, Inc. Benefit Restoration Plan
supplemental disability and retiree life insuraroethe event there are any amounts which repressted benefits or which the Executive is
otherwise entitled to receive under these or ahgrgblans, programs, policies or practices, inclgdiny plan, program, policy or practice
adopted after the execution of this AgreementhefGorporation or any of
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its subsidiaries or affiliates at or subsequerthéoExecutive's Date of Termination, the Corporasball pay or cause the relevant plan,
program, policy or practice to pay such amountshéoextent not already paid, in accordance wighpitovisions of such plan, program, pol
or practice. The phrase "Termination Date" as lis¢de Ryder System, Inc. 1980 Stock Incentive Blaall mean the end of the Severance
Period with respect to Non-Qualified Stock Optigmnanted to the Executive, if any, pursuant to saleh, and the Executive's Date of
Termination with respect to Incentive Stock Optiansl Restricted Stock Rights granted to the Exeeutf any, thereunder. The last day of
the Severance Period will be considered to be geelive's termination date for purposes of thechtiee's deferred compensation
agreement(s), if any.

7. Full Settlement. Except as specifically provideiderwise in this Agreement, the Corporation'sgattion to make the payments provided
for in this Agreement and otherwise to perfornoitdigations hereunder shall not be affected by@rgumstances, including, without
limitation, any setoff, counterclaim, recoupmergfahse or other right which the Corporation mayehagainst the Executive or others. The
Executive shall not be obligated to seek other egnpknt by way of mitigation of the amounts paydbléhe Executive under any of the
provisions of this Agreement nor, except as speatiff provided otherwise in this Agreement, shial amount of any payment provided for
under this Agreement be reduced by any compensatibanefits earned by the Executive as the reswlinployment by another employer
after the Date of Termination, or otherwise. Thepgooation agrees to pay all legal fees and expenbah the Executive may reasonably
incur as a result of any contest (regardless obthheome thereof) by the Corporation or othershefualidity or enforceability of, or liability
under any provision of this Agreement or any guta@mf performance thereof, in each case plusastecompounded daily, on the total
unpaid amount determined to be payable under thredment, such interest to be calculated on this bathe greater of

(a) two percent (2%) over the base or prime comiadiending rate announced by the First NationatBaf Boston in effect from time to
time during the period of such nonpayment or (ghtien percent (18%), but in no event greater tharmighest interest rate permitted by
for such payments.

8. Successors. (a) This Agreement is personakt&#ecutive and the Executive does not have tli tigassign this Agreement or any
interest herein.

(b) This Agreement shall inure to the benefit ofl e binding upon the Corporation and its succesddre Corporation shall require any
successor to all or substantially all of the bussnand/or assets of the Corporation, whether tiirecindirectly, by purchase, merger,
consolidation, acquisition of stock, or otherwisgpressly to assume and agree to perform this Aggaein the same manner and to the same
extent as the Corporation would be required togeerfif no such succession had taken place, by tenragreement in form and substance
reasonably satisfactory to the Executive, deliveoetthe Executive within five (5) business daygaftuch succession. As used in this
Agreement, "Corporation” shall mean the Corporatistnereinbefore defined and any successor tasinéss and/or assets as aforesaid
which assumes and agrees to perform this Agreebyemperation of law, or otherwise.
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9. Miscellaneous. (a) The parties agree to suloriti¢ non-exclusive jurisdiction of the courtslie state of Florida. The captions of this
Agreement are not part of the provisions hereofsrall have no force or effect. This Agreement matybe amended or modified otherwise
than by a written agreement executed by the pargesto or their respective successors and legegsentatives.

(b) All notices and other communications hereurslell be in writing and shall be given by hand iy to the other party and/or the
Trustee, as applicable, by overnight express midilyaegistered or certified mail, return receiptjuested, postage prepaid, addressed as
follows:

If to the Executive: at the Executive's last adsli@gspearing in the payroll/personnel records ofGbgporation;
If to the Corporation:

Ryder System, Inc.
3600 N.W. 82nd Avenue
Miami, Florida 33166
Attention: General Counsel

If to the Trustee: at the address provided purstmant
Section 4(c);

or to such other address as either party or thet@eushall have furnished to the other in writmgécordance herewith. Notice and
communications shall be effective when actuallyeieed by the addressee.

(c) The invalidity or unenforceability of any preidn of this Agreement shall not affect the validit enforceability of any other provision of
this Agreement. The Executive's failure to insigbmi strict compliance with any provision hereoflshat be deemed to be a waiver of such
provision or any other provision thereof.

(d) The Executive understands and acknowledgesthgiayment and benefits provided to the Execytivsuant to this Agreement may be
unsecured obligations of the Corporation. The Etteedurther understands and acknowledges thapdlyenents and benefits under this
Agreement, including but not limited to the casirmants, the car, the outplacement, and the spligadiife insurance, may be compensation
and as such may be included in either the Execatifle2 earnings statements or 1099 statementsCohgoration may withhold from any
amounts payable under this Agreement such fedsted€ or local taxes as shall be required to blehslt! pursuant to any applicable law or
regulation, as well as any other deductions coesktat in writing by the Executive.

(e) This Agreement, including its attached Exhibitntains the entire understanding of the Corpmratnd the Executive with respect to the
subject matter hereof. No agreements or represemsabral or written, express or implied, withpest to the subject matter hereof have been
made by either party which are not set forth exglyeis this Agreement and its attached Exhibits.
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(f) The employment of the Executive by the Corpiorabr its subsidiaries or affiliates may be terated by either the Executive or the
Corporation or its subsidiaries or affiliates ay #ime and for any reason. Nothing contained is thireement shall affect such rights to
terminate; provided, however, that nothing in tBéction 9(f) shall prevent the terms and provisoithis Agreement from being enforced in
the event of a termination described in Section.4(a

(9) Whenever used in this Agreement, the mascgjeraler shall include the feminine or neuter whereeeessary or appropriate and vice
versa and the singular shall include the plural\dod versa.

(h) This Agreement may be executed in one or momaterparts, each of which shall be deemed to lwrigimal but all of which together

will constitute one and the same instrument.

IN WITNESS WHEREOF, the Executive has hereuntdhiehand and the Corporation has caused thesentsdeebe executed in its name
its behalf, and its corporate seal to be hereuffitced and attested by its assistant secretargsatif the day and year first above written.

Witness Executive
Witness Social Securi
ATTEST: RYDER SYSTEM,

Assistant Secretary

(the "Corpora

By:

Executiv

(Seal)
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Change of Control Severance Agreement
EXHIBIT A
MUTUAL RELEASE AGREEMENT

FOR AND IN CONSIDERATION OF (A) THE PAYMENT TO (Exwmitive's Name) OF THE SEVERANCE BENEFITS PURSUAND T
THE CHANGE OF CONTROL SEVERANCE AGREEMENT BETWEENRER SYSTEM, INC. ("RSI") AND (Executive's Name)
DATED , 19 (THE "CHANGE OFNO®OL SEVERANCE AGREEMENT") AND (B) THE EXECUTION P
THIS MUTUAL RELEASE AGREEMENT BY BOTH RSI AND (Exadive's Name), WITH THE EXECUTION OF THIS AGREEMENT
BY RSI AND THE DELIVERY THEREOF TO (Executive's N&@nOCCURRING WITHIN THIRTY (30) DAYS OF

(Executive's Name)'S TENDER OF THIS AGREEMENT TOIRExecutive's Name),

ON BEHALF OF HIMSELF/HERSELF, HIS/HER HEIRS, SUCCESRS AND ASSIGNS (COLLECTIVELY THE "EXECUTIVE"), AR
RSI, ON BEHALF OF ITSELF, AND AS AGENT FOR ALL OF'B SUBSIDIARIES AND AFFILIATES, THEIR AGENTS,
EMPLOYEES, OFFICERS, DIRECTORS, SUCCESSORS AND AB$$ (COLLECTIVELY THE "CORPORATION"), HEREBY
RELEASE AND FOREVER DISCHARGE EACH OTHER FROM ANYND ALL CLAIMS, DEMANDS, ACTIONS, AND CAUSES OF
ACTION, AND ALL LIABILITY WHATSOEVER, WHETHER KNOWN OR UNKNOWN, FIXED OR CONTINGENT, WHICH THEY
HAVE OR MAY HAVE AGAINST EACH OTHER AS A RESULT OFHE EXECUTIVE'S EMPLOYMENT BY AND SUBSEQUENT
TERMINATION AS AN EMPLOYEE OF THE CORPORATION, UPQ THE DATE OF THIS AGREEMENT. THIS INCLUDES BUT IS
NOT LIMITED TO CLAIMS AT LAW OR EQUITY OR SOUNDINGIN CONTRACT (EXPRESS OR IMPLIED) OR TORT ARISIN
UNDER FEDERAL, STATE, OR LOCAL LAWS PROHIBITING AGESEX, RACE, DISABILITY, VETERAN OR ANY OTHER FORM
OF DISCRIMINATION (INCLUDING THE AGE DISCRIMINATIONIN EMPLOYMENT ACT, THE AMERICANS WITH
DISABILITIES ACT OF 1990 AND TITLE VII OF THE CIVILRIGHTS ACT OF 1964) OR CLAIMS GROWING OUT OF ANYHGAL
RESTRICTIONS ON THE CORPORATION'S RIGHT TO TERMINETTS EMPLOYEES.

This Agreement does not release the CorporatidheoExecutive from any of their current, futureooigoing obligations under the Change of
Control Severance Agreement, specifically includbog not limited to cash payments and benefitsttaeExecutive in the case of the
Corporation, and the Covenant of Confidentialitg aio the extent applicable, the Covenant Agairshetition in the case of the Executive.

The Executive and the Corporation understand anekabat this Agreement and the Change of Contreéfance Agreement shall not in any
way be construed as an admission by the Corporatitime Executive of any unlawful or wrongful astatsoever against each other or any
other person, and both the Corporation and the WExecspecifically disclaim any liability to or wngful acts against each other or any other
person.
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The Corporation and the Executive agree that ttres@nd provisions of this Agreement and the Chafigzontrol Severance Agreement, as
well as any and all incidents leading to or reggltirom this Agreement and the Change of ContrekBmce Agreement, are confidential and
may not be discussed with anyone without the priditen consent of the other party, except as reglby law; provided, however, that the
Executive and RSI or its successor agree to imnelgligive the other party notice of any requedistuss this Agreement or the Change of
Control Severance Agreement and to provide ther gthety with the opportunity to contest such reqe®r to their response.

This Agreement shall be governed by and constnued¢ordance with the laws of the state of Flondthout reference to principles of
conflict of laws. This Agreement may not be amendethodified otherwise than by a written agreenexscuted by the parties hereto or t
respective successors and legal representatives.

The invalidity or unenforceability of any provisiafi this Agreement shall not affect the validityemforceability of any other provision of t
Agreement.

The Executive understands and acknowledges th&ixeeutive has seven (7) calendar days followiregERecutive's execution of this
Agreement to revoke the Executive's acceptanckioftgreement and that this Agreement shall nobtrexeffective or enforceable until the
revocation period has expired.

WE CERTIFY THAT WE HAVE FULLY READ, HAVE RECEIVED AN EXPLANATION OF, HAVE NEGOTIATED AND
COMPLETELY UNDERSTAND THE PROVISIONS OF THIS AGREBEMNT, THAT WE HAVE HAD SUFFICIENT TIME AND THE
OPPORTUNITY TO SEEK LEGAL ADVICE FROM AN ATTORNEY BFORE ENTERING INTO THIS AGREEMENT, AND THAT W
ARE SIGNING THIS AGREEMENT FREELY AND VOLUNTARILY WITHOUT DURESS, COERCION OR UNDUE INFLUENCE.

Dated this day of ,19

Witness Executive

Witness Social Securi ty Number

ATTEST: RYDER SYSTEM, INC., on behalf of
itself and as agent for the Corporation
By:

Secretary

(Seal) Its:

Executive's Date of Termination:
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STATE OF )
) ss:
COUNTY OF )

Before me personally appeared o metwell known and known to me to be the persatrileed in and who executed the
foregoing instrument, and acknowledged to and leeffioe that he/she executed said instrument foruhgoges therein expressed.

WITNESS my hand and official seal this day of ,19

N otary Public

------------------------- (Seal)
STATE OF )
) ss:
COUNTY OF )
Before me personally appeared and , to me well krenvahknown to me to be the
and Rydsfr System, Inc. who executed the foregoingunsént, and acknowledged

and before me that they executed said instrumenh&purposes therein expressed.

WITNESS my hand and official seal this day of ,19

Notary Public

My Commission Expires:

(Seal)
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Change of Control Severance Agreement
EXHIBIT B
Resignation Letter

TO THE BOARD OF DIRECTORS
OF RYDER SYSTEM, INC.

Gentlemen:

Effective immediately, | hereby resign as an offiaad/or director of Ryder System, Inc. and/osiibsidiaries and affiliates and, to the extent
applicable, from all committees of which | am a nibem

Sincerely,

Executive's Name

Date
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EXHIBIT 10.4(b) Amendment dated as of August 209380 the form of amended and restated severarreeragnt for executive officers
dated as of February 24, 19t



Amended and Restated Severance Agreement
Amendment No. 1

THIS AMENDMENT, dated as of August 20, 1993, isstbend, change and modify the provisions of a ceAaiended and Restated
Severance Agreement between Ryder System, Intorigd corporation (the "Corporation"), and (the "Executive"), dated as of
February 24, 1989 (the "Severance Agreement").

WITNESSETH:
WHEREAS, the Corporation and the Executive haveiptsly entered into the Severance Agreement; and
WHEREAS, the Corporation and the Executive nowréesi amend the Severance Agreement;
NOW, THEREFORE, the Severance Agreement is hergtgnded as follows
1. Section 2(c) is replaced by the following:
(c) there is a liquidation or dissolution of ther@aration or a sale of all or substantially alltle¢ assets of the Corporation.

2. The chart set forth in Section 3(e) is replaogdhe following:

Mgmt. Level 19 or above Three (3) years

Mgmt. Level 15-18 Two (2) years

Mgmt. Level 14 One (1) year and si X (6) months
Mgmt. Level 13 One (1) year

Mgmt. Level 12 Nine (9) months

Mgmt. Level 11 Six (6) months

3. The chart set forth in Section 4(a)(iii)(Il1)sl ieplaced by the following:

Mgmt. Level 19 or above 3
Mgmt. Level 15-18 2
Mgmt. Level 14 15
Mgmt. Level 13 1
Mgmt. Level 12 75

Mgmt. Level 11 5



4. This Amendment shall be effective as of August093.

IN WITNESS WHEREOF, the Corporation has causedAnmiendment to be executed by its duly authorizdéidefand the Executive has
hereunto set his hand, all as of the day and yestabove written.

RYDER SYSTEM, INC.
(the "Corporation™)

Executive

2



EXHIBIT 10.5 The form of severance agreement faraetive officers effective as of July 1, 19



Severance Agreement

THIS AGREEMENT between RYDER SYSTEM, INC., a Flaidorporation (the "Corporation"), and (tl
"Executive"), dated as of the day of , 19 .
WITNESSETH:

WHEREAS, the Executive is an officer and/or key &ype of the Corporation and/or its subsidiarieaffiliates and an integral part of its
management; and

WHEREAS, in order to retain the Executive, the @ogpion desires to provide severance benefitsadetkecutive if the Executive's
employment with the Corporation or its subsidiadegffiliates terminates as provided herein ptioa Change of Control (as defined in
Section 2);

NOW, THEREFORE, in consideration of the premises mitual covenants herein contained, it is hergged by and between t
Corporation and the Executive as follows:

1. Term of Agreement. This Agreement shall becoffextive as of the date hereof and shall termingign the occurrence of the earliest of
the events specified below; provided, however, 8edtion 5 shall survive termination:

(a) the last day of the Severance Period (as dkfine
Section 3(e));

(b) the termination of the Executive's employmenthe Executive for any reason or by the Corporatioits subsidiaries or affiliates for
Death, Disability or Cause (as defined in Secti®fy and (a) respectively);

(c) one (1) year following the date of receipt ahailing (by registered or certified mail, retueteipt requested) or hand delivery to the
Executive by the Corporation of written notice @fintent to terminate this Agreement, provided tha Executive is not then receiving
severance pay and benefits pursuant to Sectioradesult of his termination by the Corporatioritersubsidiaries or affiliates other than for
Death, Disability or Cause (as defined in Secti®fy and (a) respectively) prior to the end ofdimne (1) year period;

(d) a Change of Control of the Corporation (asrdfiin

Section 2), provided that the Executive is not thesreiving severance pay and benefits pursuané¢tidh 4 as a result of his termination by
the Corporation or its subsidiaries or affiliatélsey than for Death, Disability or Cause (as defimeSections 3(b) and (a) respectively) prior
to the Change of Control;

(e) the material breach by the Executive of thevisions of
Section 5;

(f) the termination of this Agreement pursuant &xt®n 4(a)(i) or Section 4(a)(iii)(II



Additionally, notwithstanding anything in this Agnment to the contrary, if the Executive shouldwdigle receiving severance pay or benefits
pursuant to Section 4 as a result of his terminatipthe Corporation or its subsidiaries or affémother than for Death, Disability or Cause
(as defined in Sections 3(b) and (a) respectivéiy3, Agreement shall terminate immediately upanEixecutive's death and both parties shall
be released from all obligations under this Agreetna¢her than those under Section 5(b)(ll) andeheating to amounts or benefits which
are payable under this Agreement within five (53ibass days after the Executive's Date of Termandif not yet paid), are vested under any
plan, program, policy or practice or which the Ext@ce is otherwise entitled to receive upon histdeacluding but not limited to, life
insurance. Any payment due pursuant to the pregeséntence upon the Executive's death shall be toate estate of the deceased
Executive, unless the plan, program, policy, pcactir law provides otherwise.

2. Change of Control. For the purpose of this Agreet, a "Change of Control" shall be deemed to lweeairred if:

(a) a third person, including a "group” as defime&ection 13(d)(3) of the Securities Exchange #&ct934, as amended (the "Exchange
Act"), but excluding any employee benefit plan tans of the Corporation and its subsidiaries afiizdés, becomes the beneficial owner,
directly or indirectly, of twenty percent (20%) miore of the combined voting power of the Corporasamutstanding voting securities
ordinarily having the right to vote for the electiof directors of the Corporation; or

(b) the individuals who, as of June 26, 1987, durtsd the Board of Directors of the Corporatidme(tBoard" generally and as of June 26,
1987, the "Incumbent Board") cease for any reas@onstitute at least two-thirds (2/3) of the Boandin the case of a merger or
consolidation of the Corporation, do not constitoit€ease to constitute at least two-thirds (2f3he board of directors of the surviving
company (or in a case where the surviving corponat controlled, directly or indirectly, by anothmrporation or entity do not constitute or
cease to constitute at least two-thirds (2/3) eftibard of such controlling corporation or do na¢édnor cease to have at least two-thirds (2/3)
of the voting seats on any body comparable to acboidirectors of such controlling entity or, fifare is no body comparable to a board of
directors, at least two-thirds (2/3) voting contobkuch controlling entity), provided that any g@m becoming a director (or, in the case of a
controlling non-corporate entity, obtaining a pimsitcomparable to a director or obtaining a voiimgrest in such entity) subsequent to June
26, 1987 whose election, or nomination for electiwas approved by a vote of the persons compraimeast two-thirds (2/3) of the
Incumbent Board (other than an election or nomamatif an individual whose initial assumption ofioffis in connection with an actual or
threatened election contest, as such terms areingade 14a-11 of Regulation 14A promulgated urtierExchange Act) shall be, for
purposes of this Agreement, considered as thougi gerson were a member of the Incumbent Board; or

(c) there is a liquidation or dissolution of ther@oration or a sale of all or substantially allitsfassets.
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If the Corporation enters into an agreement oesasf agreements or the Board passes a resolutimh will result in the occurrence of any
of the matters described in Subsections (a), (li¢)oand the Executive's employment is terminatdasequent to the date of execution of
agreement or series of agreements or the passagelofesolution, but prior to the occurrence of aithe matters described in Subsections
(@), (b) or (c), then, upon the occurrence of anhe matters described in Subsections (a), (l§¢)pra Change of Control shall be deemed to
have retroactively occurred on the date of the etk@c of the earliest of such agreement(s) or despge of such resolution.

3. Certain Definitions.

(a) Cause. The Executive's employment may be teteinfor Cause only if the Corporation's Chief e Officer determines that Cause
(as defined below) exists. For purposes of thiseggrent, "Cause" means (i) an act or acts of fraighppropriation, or embezzlement on the
Executive's part which result in or are intendedesult in his or another's personal enrichmethi@expense of the Corporation or its
subsidiaries or affiliates, (ii) conviction of dday,

(iiif) conviction of a misdemeanor involving morairpitude, or (iv) willful failure to report to worfor more than thirty (30) continuous days
not attributable to eligible vacation or supporbsda licensed physician's statement. For the pegosthis Section 3(a), any good faith
interpretation by the Corporation of the foregodgjinition of "Cause" shall be conclusive on thesEixtive.

(b) Death or Disability.

() The Executive's employment will be terminatgdthe Corporation or its subsidiaries or affiliasagomatically upon the Executive's death
("Death™).

(i) After having established the Executive's Ditish(as defined below), the Corporation may gteehe Executive written notice of the
Corporation's and/or its subsidiaries' or affilgtiatention to terminate the Executive's employnienDisability. The Executive's
employment will terminate for Disability effectivan the thirtieth (30th) day after the Executive'saipt of such notice (the "Disability
Effective Date") if within such thirty (30) day ped after such receipt the Executive shall faitdturn to full-time performance of his duties.
For purposes of this Agreement, "Disability" medisability which after the expiration of more thaventy-six (26) weeks after its
commencement is determined to be total and perméyemlicensed physician selected by the Corpomatr its insurers and reasonably
acceptable to the Executive or his legal represigata

In the event of the Executive's termination for tear Disability, the Executive and, to the extapplicable, his legal representatives,
executors, heirs, legatees and beneficiaries Bha# no rights under this Agreement and their sedeurse, if any, shall be under the death or
disability provisions of the plans, programs, pekicand practices of the Corporation and/or itswliéiries and affiliates, as appropriate.
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(c) Notice of Termination. Any termination by th@@oration or its subsidiaries or affiliates otkiean for Death shall be communicated by a
Notice of Termination to the Executive hereto giwemccordance wit

Section 9(b). For purposes of this Agreement, aithdmf Termination" means a written notice whighr{dicates the specific termination
provision in this Agreement relied upon, (ii) s&tgth in reasonable detail the facts and circuntstarclaimed to provide a basis for
termination of the Executive's employment undergtavision so indicated, and (iii) if the Date ofrimination (as defined below) is other
than the date of receipt of such notice, specifiestermination date (which date shall be not ntbaa fifteen (15) days after the giving of
such notice or, in the event of Disability, the &hdity Effective Date).

(d) Date of Termination. Date of Termination me#tresdate of receipt of the Notice of Terminatioraay later date specified therein, as the
case may be; provided, however, that if the Exgelgiemployment is terminated by reason of Deafisability, the Date of Termination
shall be the date of Death of the Executive oftsability Effective Date, as the case may be.

(e) Severance Period. Unless terminated sooneuauir$o
Section 1, the Severance Period means the periddrdebelow depending on the Executive's managetesel at the time the Notice of
Termination was given, which period shall begirtloe day following the Executive's Date of Termioati

Mgmt. Level 19 or above Three ( 3) years

Mgmt. Level 15-18 Two (2) years

Mgmt. Level 14 One (1) year and six (6) months
Mgmt. Level 13 One (1) year

Mgmt. Level 12 Nine (9 ) months

Mgmt. Level 11 Six (6) months

4. Obligations of the Corporation.

(a) Circumstances of Termination.

(i) If, during the term of this Agreement prioracChange of Control, the Corporation or its sulsids or affiliates shall terminate the
Executive's employment for any reason other tha&ath, Disability or Cause, the Corporation agieeprovide the Executive with
compensation, benefits and perquisites in accordaith the terms and provisions set forth in Sutisediii) below and the other provisions
of this Agreement, and the Executive agrees thahla# be subject to such terms and provisions.Bxtexutive shall not be deemed to have
terminated his employment with the Corporationmy af its subsidiaries or affiliates, and thus shat be entitled to any amounts or benefits
pursuant to this Agreement, if he leaves the empfdie Corporation or any of its subsidiaries fiitiates for immediate reemployment with
the Corporation or any of its subsidiaries or &féds. Additionally, notwithstanding anything inglgreement to the contrary, the Executive
shall



not be entitled to any amounts or benefits purstatitis Agreement if, as a result of the salellodrasubstantially all of the stock or assets of
one or more of the Corporation's subsidiaries filiggés not constituting a Change of Control, Ewecutive continues as an employee of any
of the companies whose stock or assets were salidExecutive leaves the employ of the Corporatioany of its subsidiaries or affiliates
and the Executive (A) is offered employment with thurchasing company or any of its subsidiariegffirates, or (B) is offered continuing
employment with the Corporation or any of its remirag subsidiaries or affiliates. In the event af titccurrence of any of the events set forth
in the preceding sentence, this Agreement shalliteite immediately and the Executive shall notittitled to any amounts or benefits
hereunder; provided, however, that this Agreemkeali gontinue in effect if the Executive accepts difer of continuing employment with 1
Corporation or any of its remaining subsidiariegffitiates.

(i) If during the term of this Agreement, the Exéige shall terminate his employment with the Cogpion or its subsidiaries or affiliates for
any reason, or the Corporation or its subsidiasieafiliates shall terminate the Executive's ergpient for Death, Disability or Cause, then
the Executive shall not be entitled to any of teadfits set forth in Subsection (iii) below or imyaother provision of this Agreement, except
to the extent of the amounts which represent vasteefits or which the Executive is otherwise édito receive under any plan, program,
policy or practice of the Corporation or any ofstsbsidiaries or affiliates at or subsequent toBkecutive's Date of Termination.

(iii) If the Executive is entitled to receive searce pay and benefits under Subsection (i) abbeeCorporation agrees to provide the
Executive with the following compensation, beneéital perquisites, subject to Section 5(b):

(I) Cash Entitlement. The Corporation shall payhi Executive the aggregate of the amounts detedhparsuant to clauses a through e
below:

a. Unpaid Salary and Vacation. If not already ptid,Executive’'s base salary and unused vacatiiiteerent through the Executive's Date of
Termination at the rate in effect at the time thaide of Termination was given.

b. Salary Multiple. A continuation of the Executv@annual base salary at the rate in effect atitieethe Notice of Termination was given
("Annual Base Salary") for the Executive's applieaBeverance Period (as defined in
Section 3(e)).

c. Bonus Multiple. An amount equal to the productipthe Executive's Annual Base Salary multiplted(ii) the stated maximum bonus
opportunity percentage available to the Executivéen the respective incentive compensation planadiately preceding the Notice of
Termination multiplied by (iii) the "Executive's Tde Year Average Bonus Percentage” (as defineavipélbe product of (i), (i) and (iii)
hereinafter referred to as the "Bonus Opportunityljtiplied by

(iv) the following



multiple depending on the Executive's managemenet & the time the Notice of Termination was given
Mgmt. Level 17 or above 1 Mgmt. Level 11-16 0

The "Executive's Three Year Average Bonus Percefitaghe sum of the bonus percentages paid t&xkeutive divided by the stated
maximum bonus opportunity percentages availabthdd=xecutive rounded to one decimal place (e639%) for each of the three (3) fiscal
years immediately preceding the date the NoticBesmination was given divided by three (

If the Executive has been employed by the Corpamadind/or its subsidiaries or affiliates for ldsart three (3) fiscal years at the time the
Notice of Termination was given, or if the Execetiwas not eligible to receive an incentive compgosaward pursuant to an incenti
compensation plan of the Corporation and/or itsgliaries or affiliates for one (1) or more of theee (3) fiscal years immediately preceding
the date the Notice of Termination was given, tbeus percentage to be applied in the "Executivietsd Year Bonus Percentage" calcula
for any year in which the Executive was not emptbgeeligible to receive an incentive award willthe average bonus percentage paid for
such year to all executives in the CorporatiorherExecutive's respective division, as appropriais a stated maximum bonus opportunity
level similar to that of the Executive at the dite Notice of Termination was given divided by therage stated maximum bonus
opportunity percentage available to these execsifimesuch year rounded to one decimal place @633%).

CALCULATION EXAMPLE OF EXECUTIVE'S THREE Y EAR AVERAGE
BONUS PERCENTAGE

@ ( 2)

Sta ted D)/(2)
Bonus Maxi mum Bonus
Percentage Bon us Opportunity

Year Paid Oppor tunity Percent
1 55.1% 60 .0% 91.8%
2 71.8% 80 .0% 89.8%
3 102.0% 100 .0% 102.0%
Sum 283.6%

Executive's Three Year Average
Bonus Percentage (Sum divided by 3) 94.5%



d. Tenure Related Bonus. An amount equal to the produdi@Bonus Opportunity determined in clause ¢ abowkipfied by the number «
the Executive's full and prorated partial yearsatwice with the Corporation and/or its subsidisde affiliates, subject to a maximum of
twelve

(12) years, divided by twelve (12).

e. Prior Year Bonus. If bonuses for the calendar peior to the Executive's Date of Terminationdéeen distributed and the Executive has
not yet been paid his incentive compensation af@arduch calendar year, and his Date of Terminasasubsequent to the incentive
compensation award payment date for such caleredar then the Executive shall receive an additianaunt equal to the product of the
actual salary earned by the Executive during tier palendar year multiplied by the actual bonuseetage approved for the Executive for
such calendar year under the respective incentigensation plan.

The Executive agrees that he shall not be eliddrier entitled to any other incentive compensataward, including any pro rata incentive
compensation award, pursuant to the Corporatiowfoaits subsidiaries' or affiliates' incentivergmensation plans. The Executive's
agreement to this provision is a material consiitangfor the Corporation's executing this Agreement

The Corporation shall pay to the Executive the am®determined in clauses a through e above asil

Clause a: In a lump sum no later than the next abpay period for the Executive, unless otherwesguired by law.
Clause b: In equal semi-monthly installments onfifiteenth and last day of each month during theeance Period.
Clause c: No later than the first March 1st follothe Executive's Date of Termination.

Clauses d and e: In a lump sum within five (5) bass days after the Executive's Date of Termination

(I Medical, Dental, Disability, Life Insurance di©ther Similar Plans and Programs. Until the estlio occur of (i) the last day of the
Severance Period,

(i) the date on which the Executive becomes eligfbr the designated coverage as an employeeatfienemployer which provides or offe
such coverage to its employees, or (iii) in theecafsbenefits requiring employee contributions, dage the Executive fails to make such
contributions pursuant to the Corporation's orgdlaa's instructions or otherwise cancels his cayein accordance with plan provisions (the
"Benefits Continuation Period"), the Corporatiomllcontinue to provide all benefits which the
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Executive and/or his family is or would have beatitked to receive under all medical, dental, dikgh supplemental life, group life, and
accidental death and dismemberment insurance plashprograms, and other similar plans and progirttee Corporation and/or its
subsidiaries or affiliates not otherwise providedif this Agreement, in each case on a basis gimyithe Executive and/or his family with
the opportunity to receive benefits at least etm#hose benefits provided by the Corporation anitécsubsidiaries or affiliates for the
Executive under such plans and programs if and afféct at the time the Notice of Termination wagen whether or not such plans or
programs were in effect at the time of the executibthis Agreement. The non-contributory benefiils be paid for by the Corporation. The
medical and dental plan benefits, to the extentiegdge, will be provided in accordance with theyisions of the Consolidated Omnibus
Budget Reconciliation Act of 1985, as amended ("GX28), except that the Corporation shall pay the G2Bpremiums for the standard
medical and dental plan benefits during the Bea&itntinuation Period. If the Executive's partitipain any such plan or program is barred
by COBRA or for any other reason, the Corporatiallspay or provide for payment of such benefitsapstantially similar benefits to the
Executive and/or his family. Failure of the Exeuatto accept available coverage from another engployto notify the Corporation, in
writing, within thirty (30) days of the Executivessigibility for coverage under another employ@ian shall terminate the Severance Period
and this Agreement immediately, and the Corporadiwall have no further obligations to the Executineler this Agreement; provided,
however, that the Executive will, if applicable ntioue to be subject to the provisions of Sectiaf this Agreement. Upon termination of his
coverage under this paragraph, the Executive malipible under COBRA to continue some of his béradbr an additional period of time.
Additionally, the Executive has thirty-one (31) ddyom the last day of coverage in which to coniéstgroup life insurance to an individual
policy. The Executive must arrange for converstomouigh an agent of The Prudential Insurance Compé&Aynerica, or such other insurar
company as is then providing coverage.

(1) Car. a. If, at the time the Notice of Termtiem was given, the Executive was assigned a camas in management level 14 or above,
within five (5) business days after the Executii@&e of Termination, the Corporation shall transéethe Executive free and clear title to the
car assigned to the Executive at the time the MafcTermination was given.

b. If, at the time the Notice of Termination wasegi, the Executive was assigned a car and was nagement level 13 or below, then the
following provisions will apply:

If the Executive has less than one (1) full yeasefvice with the Corporation and/or its subsidisuor affiliates, the Executive shall have no
right to purchase or receive from the Corporatlmndar assigned to the Executive at the time thtedlo
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of Termination was given since the Executive shalle no rights under this Agreement pursuant tdi&ed(c).

If the Executive has one (1) or more but fewer tfiam

(5) full years of service with the Corporation asrdits subsidiaries or affiliates, the Executiveymparchase from the Corporation free and
clear title to the car assigned to the Executivihatime the Notice of Termination was given fiftyfpercent (50%) of the average retail ve
of the car listed in the National Automobile De&ékssociation, Official Used Car Guide as of tlagedof the purchase.

If the Executive has completed five (5) or more flars of service with the Corporation and/ositbsidiaries or affiliates, the Corporation
shall transfer to the Executive free and cleag titl the car assigned to the Executive at the timaéNotice of Termination was given.

Purchase arrangements and title transfer mustrgleted within five (5) business days after thedifiwe's Date of Termination.

c. The Executive shall not be entitled to any eteghone provided by the Corporation or its subsiés or affiliates and such car telephon
applicable, shall be returned to the Corporatiomédiately upon title transfer. The Executive w#l tesponsible for the sales tax on transfer
as well as for all insurance, maintenance, taxdso#imer liabilities associated with the car afige transfer. Additionally, the Corporation
shall assign to the Executive all claims for breativarranty and other similar matters againstviwedor and manufacturer of the car. The
Executive agrees to accept such car in an "Asdatition. THE EXECUTIVE WAS SOLELY RESPONSIBLE FORHE SELECTION

AND MAINTENANCE OF THE CAR AND THEREFORE ACKNOWLEDGES THAT THE CORPORATION DOES NOT MAKE ANY
WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMED, WITH RESPECT TO THE CAR, INCLUDING, BUT NOT
LIMITED TO THE CONDITION OR DESIGN OF THE CAR, ANYATENT DEFECTS OF THE CAR, THE MERCHANTABILITY OF
THE CAR OR ITS FITNESS FOR ANY PARTICULAR PURPOSE.

d. Notwithstanding the Executive's management |af/lle Executive was receiving a car allowancthattime the Notice of Termination w
given, the Corporation shall pay to the Executineg lump sum within five (5) business days after Executive's Date of Termination, an
amount equal to the product of the Executive's tmgrdar allowance in effect at the time the Noté& ermination was given multiplied by
12 multiplied by the following multiple depending the Executive's management level at the timéNihtece of Termination was given:

Mgmt. Level 19 or above 3 Mgmt. Level 15-18 2



Mgmt. Level 14 15

Mgmt. Level 13 1
Mgmt. Level 12 .75
Mgmt. Level 11 5

(IV) Outplacement. Until the end of the Severanedd? or until the Executive obtains another firlté job, whichever occurs first, the
Corporation shall provide the Executive with prefesal outplacement services of the Corporatiomsoe and shall reimburse the Executive
for documented incidental outplacement expensesttiirrelated to job search such as resume mailierviewing trips, and clerical suppc
subject to a maximum cost of the lesser of (i)gercent (10%) of the Executive's Annual Base Sdksydefined in clause (I)b above), or

(i) $20,000 if the Executive was in managementlehl-19 at the time the Notice of Termination \gagen or $30,000 if the Executive was
above management level 19 at the time the Notideeahination was given. The Executive shall nothstled to receive cash in lieu of the
professional outplacement services provided byCioration.

(V) Perquisite, Country Club and Financial Plantiirax Preparation Allowances. For the twelve (12hthgerquisite, country club and
financial planning/tax preparation payment peribthe Corporation or the Executive's respectivasitim, as appropriate (i.e., January -
December or September - August), in which the MobcTermination was given, if not yet paid, ane ¢h) additional twelve (12) month
period thereafter, but in no event for longer tHam Severance Period, the Corporation shall coatiaprovide the Executive with the
perquisite, country club and financial planning/&paration allowances, as appropriate, the Executould have been entitled to receive
under the plans, programs, policies and practit&seoCorporation and/or its subsidiaries or aififis (subject to the Corporation's receipt of
appropriate documented evidence of such experiesgch case on a basis providing the Executivie antopportunity to receive benefits at
least equal to those provided by the Corporatiafiarits subsidiaries or affiliates for the Exewatunder such plans, programs, policies and
practices if and as in effect at the time the Not€ Termination was given.

(V1) Split-Dollar Life Insurance and Deferred Conmgation. Notwithstanding anything in the applicadgeements, plans or policies to the
contrary, if the Executive is covered by the Cogtian's split-dollar life insurance with its attexmd deferred compensation benefit at the time
the Notice of Termination is given, and the Exe@itvishes to retain both the life insurance coveragd its future deferred compensation
benefit, the Executive may purchase the policy ftbenCorporation by paying the Corporation an aniegual to the cash value of the

policy. If the Executive elects to purchase thaqydirom the Corporation, the Executive will havketae benefits inherent in ownership of the
whole-life policy, including the cash value of tpelicy.
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If the Executive wishes to retain the life insuramoverage only, the Executive may convert thecpdly forfeiting the deferred compensat
benefit. If the Executive chooses this alternatitie, Corporation will transfer ownership of theipplto the Executive, and
contemporaneously the Executive will execute aeeagent relinquishing the deferred compensationfliemhis alternative transfers the
entire cash value of the policy to the Executive eglieves the Corporation of the administrativeord-keeping associated with the
Executive's deferred compensation benefit.

The Executive must notify the Corporation of hisation for the transfer of his split-dollar lifestrance policy and deferred compensation
benefit within thirty (30) days following the Exdore's Date of Termination and the Corporation lsbainplete the transfer immediately ug
receipt of such notice and the required paymemixecuted agreement.

(b) If a Change of Control occurs and the Execusviaien receiving severance pay and benefits patgo Section 4(a) as a result of his
termination by the Corporation or its subsidiacesiffiliates other than for Death, Disability oa@se prior to the Change of Control, the
Corporation shall pay to the Executive in a lummswithin five (5) business days after the Chang€antrol, an amount (in lieu of future
periodic payments) equal to the present valueldfialre cash payments due to the Executive urtdsrAgreement (including the maximum
outplacement and perquisite, country club and fir@rplanning/tax preparation allowances, as apjeitg) using the First National Bank of
Boston's base or prime commercial lending rate theffect for such computation. The Corporatiod #ime Executive shall continue to be
liable to each other for all of their other resperbbligations under this Agreement.

(c) Notwithstanding anything in this Agreementhe tontrary, no amount shall be paid or payableutids Agreement unless the Executive
has been employed by the Corporation and/or itsididries or affiliates for at least twelve (12hsecutive months at the time of his
termination. In the event the Executive is emplof@dess than twelve (12) consecutive months Fkecutive hereby agrees that he shall not
receive or be entitled to anything under this Agreat.

5. Obligations of the Executive.

(a) Covenant of Confidentiality. All documents, oeds, techniques, business secrets and other iafammof the Corporation, its subsidiaries
and affiliates which have or will come into the Exéive's possession from time to time during thedttive's affiliation with the Corporation
and/or any of its subsidiaries or affiliates andalitthe Corporation treats as confidential and pedgry to the Corporation and/or any of its
subsidiaries or affiliates shall be deemed as bydhe Executive and, shall be the sole and exausioperty of the Corporation, its
subsidiaries and affiliates. The Executive agrbhasthe Executive will keep confidential and notudge to any other party any of the
Corporation's or its subsidiaries' or
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affiliates' confidential information and businesgets, including, but not limited to, such mat@sscosts, profits, markets, sales, products,
product lines, key personnel, pricing policies, rapienal methods, customers, customer requiremsapgliers, plans for future
developments, and other business affairs and metad other information not readily available te gublic. Additionally, the Executive
agrees that upon his termination of employmentBkecutive shall promptly return to the Corporatémy and all confidential and proprieti
information of the Corporation and/or its subsiaiaror affiliates that is in his possession.

(b) If, at any time during the term of this Agrearmhehe Corporation or its subsidiaries or afféisshall terminate the Executive's employr
for any reason other than for Death, DisabilityCause, and the Executive shall elect to receiveraeee pay and benefits in accordance with
Section 4, the Executive shall be subject to thieviang additional provisions:

(I) Covenant Against Competition. During the SewermPeriod, the Executive shall not, without tHerpritten consent of the Corporation's
Chief Executive Officer, directly or indirectly eage or become a partner, director, officer, priaGipmployee, consultant, investor, creditor
or stockholder in any business, proprietorshipoeission, firm or corporation not owned or conteallby the Corporation or its subsidiaries or
affiliates which is engaged or proposes to engadeeafter engages in a business competitivettlireith the business conducted by the
Corporation or any of its subsidiaries or affilaia any geographic area where such business @dhgoration or its subsidiaries or affiliates
is conducted; provided, however, that the Execusiveot prohibited from owning one percent (1%)ess of the outstanding capital stock of
any corporation whose stock is listed on a natigealrities exchange.

During the Severance Period, the Executive sha)lgither on the Executive's own account or for pegson, firm or company, solicit,
interfere with or induce, or attempt to induce, anyployee of the Corporation or any of its subsidgor affiliates to leave his employment
or to breach his employment agreement, if any.
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(I) Release. Upon his termination of employmehng Executive shall execute a release agreemelm ifotm attached as Exhibit A and, to
extent applicable, a resignation letter in the fattached as Exhibit B, prior to and as a conditmreceiving any payments or benefits
pursuant to this Agreement.

(c) Specific Remedy. The Executive acknowledgesamrdes that if the Executive commits a materiahbh of the Covenant of
Confidentiality (Subsection (a) above) or the Cau@rnAgainst Competition (clause (1) of Subsectiongbove), the Corporation shall have
the right to have the covenant specifically enfdrbg any court having appropriate jurisdiction ba grounds that any such breach will cause
irreparable injury to the Corporation, and that eypdamages will not provide an adequate remedyadbrporation. The Executive further
acknowledges and agrees that the Covenant of Gatiadity and, if applicable, the Covenant Agai@simpetition contained in this
Agreement are fair, do not unreasonably restrietERecutive's future employment and business oppibiis, and are commensurate with the
compensation arrangements set out in this Agreerireatidition, once the Executive makes an eledtarceive severance pay and benefits
pursuant to Section 4 and is subject to Subsefipabove, the Executive shall have no right taneany amounts or benefits that are alre
paid or to refuse to accept any amounts or bertéfittsare payable in the future in lieu of his sfieperformance of his obligations under
Subsection (b) above.

6. Non-exclusivity of Rights. Nothing in this Agmaent shall prevent or limit the Executive's conitiquor future participation in any benefit,
bonus, incentive or other plans, programs, polioiggractices provided by the Corporation or anit®$ubsidiaries or affiliates and for which
the Executive may qualify, nor shall anything herdénit or otherwise affect such rights as the Exa@ may have under such plans,
programs, policies or practices or under any staption or other agreements with the Corporatioaror of its subsidiaries or affiliates,
specifically including but not limited to the Ryd8ystem, Inc. 1980 Stock Incentive Plan, the defeoompensation agreements, the
Corporation's and/or its subsidiaries' or affilgatetirement, 401(k) and profit sharing plans,Ryeler System, Inc. Benefit Restoration Plan,
supplemental disability and retiree life insuraroethe event there are any amounts which repressted benefits or which the Executive is
otherwise entitled to receive under these or ahgrgblans, programs, policies or practices, inclgdiny plan, program, policy or practice
adopted after the execution of this AgreementhefGorporation or any of its subsidiaries or afféis at or subsequent to the Executive's Date
of Termination, the Corporation shall cause thevaht plan, program, policy or practice to pay saictount, to the extent not already paid, in
accordance with the provisions of such plan, pnograolicy or practice. The phrase "Termination Datg used in the Ryder System, Inc.
1980 Stock Incentive Plan shall mean the end ofStineerance Period with respect to Non-QualifiedtOptions granted to the Executive, if
any, pursuant to such plan, and the Executive's BaTermination with respect to Incentive Stocki@ps and Restricted Stock Rights
granted to the Executive, if any, thereunder. Hst dlay of the Severance Period will be considerdx the Executive's termination date for
purposes of the Executive's deferred compensatjmeaent(s), if any.
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7. No Mitigation. In no event shall the Executive dbligated to seek other employment by way ofgatton of the amounts payable to the
Executive under any of the provisions of this Agneat nor, except as specifically provided otheninsthis Agreement, shall the amount of
any payment provided for under this Agreement ldeiced by any compensation or benefits earned bl xkeutive as the result of
employment by another employer after the Date oMiation, or otherwise.

8. Assignment. This Agreement is personal to theckiive and the Executive does not have the righssign this Agreement or any interest
herein. This Agreement shall inure to the bendfdrul be binding upon the Corporation and its Sseoes.

9. Miscellaneous. (a) This Agreement shall be goedby and construed in accordance with the lavikeotate of Florida, without reference
to principles of conflict of laws. The captionstbfs Agreement are not part of the provisions hiea@d shall have no force or effect. This
Agreement may not be amended or modified otherthige by a written agreement executed by the pardesto or their respective
successors and legal representatives.

(b) All notices and other communications hereursdell be in writing and shall be given by handdaly to the other party or by registeres
certified mail, return receipt requested, postagpaid, addressed as follows:

If to the Executive: at the Executive's last adsii@ggpearing in the payroll/personnel records ofGbeporation.
If to the Corporation:

Ryder System, Inc.

3600 N.W. 82nd Avenue
Miami, Florida 33166
Attention: General Counsel

or to such other address as either party shall hawéshed to the other in writing in accordancechdth. Notice and communications shall be
effective when actually received by the addressee.

(c) The invalidity or unenforceability of any preion of this Agreement shall not affect the validit enforceability of any other provision of
this Agreement.

(d) The Executive understands and acknowledgeshbaiayments and benefits provided to the Exeeygirsuant to this Agreement may be
unsecured, unfunded obligations of the Corporafidme Executive further understands and acknowletlggshe payments and benefits ur
this Agreement, including but not limited to theskhgpayments, the car, the outplacement, and titedsiiar life insurance, may be
compensation and as such may be included in dltedExecutive's W-2 earnings statements or 1098rstmts. The Corporation may
withhold from any amounts payable under this Agreetisuch federal, state or local taxes as shakdpgired to be withheld pursuant to any
applicable law or regulation, as well as any ottegtuctions consented to in writing by the Executive
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(e) This Agreement, including its attached Exhilitsntains the entire understanding of the Corjpmmaind the Executive with respect to the
subject matter hereof. No agreements or represemsabral or written, express or implied, withpest to the subject matter hereof have been
made by either party which are not set forth exglyeis this Agreement and its attached Exhibits.

(f) The employment of the Executive by the Corpiorabr its subsidiaries or affiliates may be terated by either the Executive or the
Corporation or its subsidiaries or affiliates ay #ime and for any reason. Nothing contained is thireement shall affect such rights to
terminate; provided, however, that nothing in Béction 9(f) shall prevent the terms and provisiofithis Agreement from being enforced in
the event of a termination described in Section.4(a

(9) Whenever used in this Agreement, the mascgjeraler shall include the feminine or neuter whereeeessary or appropriate and vice
versa and the singular shall include the plural\dod versa.

(h) This Agreement may be executed in one or momaterparts, each of which shall be deemed to lwrigimal but all of which together
will constitute one and the same instrument.

IN WITNESS WHEREOF, the Executive has hereuntdhigehand and the Corporation has caused thesenpsdedbe executed in its name
its behalf, and its corporate seal to be hereuffitced and attested by its assistant secretangsatf the day and year first above written.

Witness Executiv e
Witness Social S ecurity Number
ATTEST: RYDER SY STEM, INC.
(the "Co rporation™)
By:
Assistant Secretary Exec utive Vice President
(Seal)
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Severance Agreement
EXHIBIT A
RELEASE AGREEMENT

FOR AND IN CONSIDERATION OF THE PAYMENT TO ME OF THSEVERANCE BENEFITS PURSUANT TO THE SEVERANCE
AGREEMENT BETWEEN RYDER SYSTEM, INC. ("RSI") AND MIBATED ,19__ (THE "SEVERANCE
AGREEMENT"), I, (Executive's Name), ON BEHALF OF NPELF, MY HEIRS, SUCCESSORS AND ASSIGNS (COLLECTIVELI"
OR "ME"), HEREBY RELEASE AND FOREVER DISCHARGE RBND ALL OF ITS SUBSIDIARIES AND AFFILIATES, THEIR
AGENTS, EMPLOYEES, OFFICERS, DIRECTORS, SUCCESS@RI® ASSIGNS (COLLECTIVELY THE "CORPORATION"), FROM
ANY AND ALL CLAIMS, DEMANDS, ACTIONS, AND CAUSES OFACTION, AND ALL LIABILITY WHATSOEVER, WHETHER
KNOWN OR UNKNOWN, SUSPECTED OR UNSUSPECTED, FIXEIR@ONTINGENT, WHICH | HAVE OR MAY HAVE AGAINST
THE CORPORATION AS A RESULT OF MY EMPLOYMENT BY ANBUBSEQUENT TERMINATION AS AN EMPLOYEE OF THE
CORPORATION, UP TO THE DATE OF THIS AGREEMENT. THINCLUDES BUT IS NOT LIMITED TO CLAIMS AT LAW OR
EQUITY OR SOUNDING IN CONTRACT (EXPRESS OR IMPLIE@R TORT ARISING UNDER FEDERAL, STATE, OR LOCAL
LAWS PROHIBITING AGE, SEX, RACE, DISABILITY, VETERA OR ALL OTHER FORMS OF DISCRIMINATION (INCLUDING
THE AGE DISCRIMINATION IN EMPLOYMENT ACT, THE AMERCANS WITH DISABILITIES ACT OF 1990 AND TITLE VII OF
THE CIVIL RIGHTS ACT OF 1964, AS AMENDED) OR CLAIM&ROWING OUT OF ANY LEGAL RESTRICTIONS ON THE
CORPORATION'S RIGHT TO TERMINATE ITS EMPLOYEES.

This Agreement does not release the Corporatian fioy of its current, future or ongoing obligatiamaler the Severance Agreement,
specifically including but not limited to cash pagmts and benefits due me.

| understand and agree that this Agreement an8ekierance Agreement shall not in any way be cogdtas an admission by the Corpora
of any unlawful or wrongful acts whatsoever againstor any other person, and the Corporation dpalif disclaims any liability to or
wrongful acts against me or any other person.

| agree that the terms and provisions of this Agreet and the Severance Agreement, as well as ahglbincidents leading to or resulting
from this Agreement and the Severance Agreememt@rfidential and that | may not discuss them witlione without the prior written
consent of RSI's or its successor's Chief Execuifficer, except as required by law; provided, hearethat | agree to immediately give RSI
or its successor notice of any request to distissAigreement or the Severance Agreement and todadRSI or its successor with the
opportunity to contest such request prior to mypoase. Additionally, | agree that during the SemeeaPeriod (as defined in the Severance
Agreement), | shall not make any remarks dispagatie conduct or character of the Corporation &atl ltwill cooperate with the
Corporation, at no extra cost, in any litigatiomauministrative proceedings (e.g. EEOC charges)wng any matters with which | was
involved during my employment with the Corporation.
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This Agreement shall be governed by and constnued¢ordance with the laws of the state of Flondthout reference to principles of
conflict of laws. This Agreement may not be amendethodified otherwise than by a written agreenexscuted by RSI and me or our
respective successors and legal representatives.

The invalidity or unenforceability of any provisiafi this Agreement shall not affect the validityesforceability of any other provision of t
Agreement.

| UNDERSTAND AND ACKNOWLEDGE THAT | HAVE SEVEN (7CALENDAR DAYS FOLLOWING MY EXECUTION OF THIS
AGREEMENT TO REVOKE MY ACCEPTANCE OF THIS AGREEMENAND THAT THIS AGREEMENT SHALL NOT BECOME
EFFECTIVE OR ENFORCEABLE UNTIL THE REVOCATION PERIHAS EXPIRED.

| CERTIFY THAT | HAVE FULLY READ, HAVE RECEIVED ANEXPLANATION OF, HAVE NEGOTIATED AND COMPLETELY
UNDERSTAND THE PROVISIONS OF THIS AGREEMENT, AND 1 | HAVE BEEN ADVISED BY THE CORPORATION THAT |
SHOULD CONSULT WITH AN ATTORNEY BEFORE SIGNING THIBGREEMENT. | FURTHER CERTIFY THAT | HAVE HAD
ADEQUATE TIME TO REVIEW AND CONSIDER THE PROVISIONSF THIS AGREEMENT AND THAT | AM SIGNING THIS
AGREEMENT FREELY AND VOLUNTARILY, WITHOUT DURESS, OERCION OR UNDUE INFLUENCE.

Dated this day of ,19

Witness Executiv e

Witness Social S ecurity Number

Executive's Date of Termination:
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STATE OF )

) ss:

COUNTY OF )

Before me personally appeared o metwell known and known to me to be the persatrileed in and who executed the
foregoing instrument, and acknowledged to and leerioe that he/she executed said instrument foruhgoges therein expressed.

WITNESS my hand and official seal this day of ,19

Notary Public
Commission Expires:

- (Seal)
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Severance Agreement
EXHIBIT B
Resignation Letter

TO THE BOARD OF DIRECTORS
OF RYDER SYSTEM, INC.

Gentlemen:

Effective immediately, | hereby resign as an offiaad/or director of Ryder System, Inc. and/osiibsidiaries and affiliates and, to the extent
applicable, from all committees of which | am a nibem

Sincerely,

Executive's Name

Date
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EXHIBIT 10.6(b) The form of Ryder System, Inc. imt@e compensation deferral agreement dated a®eéMber 30, 199!



INCENTIVE COMPENSATION DEFERRAL AGREEMENT

THIS AGREEMENT, dated as of November 30, 1993, leetwRyder System, Inc. (the "Company") and
(the "Executive").

WITNESSETH:

WHEREAS, the Company has established an incentimgensation plan, with respect to the performaifitkeoExecutive and the Company
during 1993, in which the Executive is eligibleparticipate; and

WHEREAS, the Executive and the Company desire terénto an arrangement with respect to the dedgoegyment of a portion of such
incentive compensation upon the terms and conditsan forth herein;

NOW, THEREFORE, in consideration of the mutual ceav@s and benefits set forth herein, the Compadyttae Executive hereby agree
follows:

1.% or %, whichisless, of the Executive's 1993 incentive comagas award to be made in 1994,
less any deductions consented to in writing byEkecutive, shall be deferred by the Company.

2. The deferred incentive compensation is sub@EI€CA tax at the time the incentive compensatioara is made. Therefore, the Executive
and the Company agree that the FICA tax will be fraithe manner determined by the Company. Intevélsbe computed as set forth in
Article 3 hereof on the amount of the incentive pemsation award deferred pursuant to Article 1difere

The deferred incentive compensation plus interestputed as set forth in Article 3 hereof (the "Defd Compensation™) shall be payable to
the Executive, the Executive's designated benefica the Executive's estate as set forth in Algjigeement.

3. Interest will be credited to the Executive'sant at December 31st of each year. Interest wilfe at a rate equal to the average annual
base rate charged by the First National Bank ot@osompounded annually, provided, however, thahsnnual interest rate will not
exceed 12% nor be less than 5%. Interest will &oruthe average daily balance of the Executivvesunt beginning with the date on which
the deferred compensation or accrued intereseiited to the Executive's account and ending vaighdate on which the deferred
compensation or accrued interest is actually paid.

Executive Initials




The Executive may elect payment of the accountoalither in installments or in a lump sum. Iristaht payments will be computed by
dividing the combined total of deferred compensatad credited interest, as of the prior year egdhe number of installments remaining.
Lump sum and final installment payments will inadugrincipal and interest credited to the Executiag’count as of the prior year end and all
interest accrued subsequently in the year of paymen

4. Deferred Compensation shall be paid to the Brexafter the first to occur of the listed eveaisl in accordance with the method of
payment and commencement date selected by the tisezon the attached Exhibit A which is made a pathis Agreement.
Notwithstanding the foregoing, in the event of aa@fpe of Control of the Company as defined by thegany's Board of Directors on Aug
20, 1993, the Company shall immediately pay theeBetl Compensation in a lump sum to the Executive.

The Executive should notify the Director of CorgerAccounting immediately upon the occurrence efttiggering event to ensure timely
payment. For purposes of Exhibit A, the term "effecdate” means the Executive's last day of empbayt or the last day of the Executive's
severance period, if applicable, whichever occaiesr]

For purposes of this Article 4, the Executive shalldeemed to be continuously employed by the Cagnpaany affiliate of the Company if
the Executive is re-employed by the Company orféilmate of the Company within four weeks of theteddhe Executive's employment first
ceased.

5. The Executive shall have the right to desigadbeneficiary who, in the event of the Executidgath prior to the payment of any or all of
the Deferred Compensation pursuant to this Agre¢énseall receive the unpaid Deferred CompensaSoich designation shall be made by
the Executive on the form attached hereto. The ke may, at any time, change or revoke such design by written notice to the Direct
of Compensation.

6. (a) If the Executive dies prior to receipt of any or all of the
Deferred Compensation, no Deferred Com pensation shall be paid for
a period of thirty days from the date the Director of Compensation
receives written notice of the Executi ve's death.

(b)  If the Executive has designated a bene ficiary pursuant to Article
5 hereof, on the first day of the mont h following such thirty day
period, the unpaid Deferred Compensati on shall be paid to the
designated beneficiary in a lump sum, unless the Executive's
beneficiary elects within such thirty day period, by written
notice to the Director of Compensation that the Deferred
Compensation be paid to such beneficia ry in annual (2-10)

installments or not be paid at all.

(c)  If the Executive does not designate a beneficiary or the
designated beneficiary predeceases the Executive or elects not to
receive the unpaid Deferred



Compensation, the unpaid Deferred Compensationguasied interest shall be paid to the Executegtate in a lump sum on the first day of
the month following the thirty day period.

(d) If the designated beneficiary dies after thedtrive but prior to the payment of the Deferrednpensation and has not elected not to
receive such Deferred Compensation, no Deferredg@osation shall be paid for a period of thirty ditgsn the date the Director of
Compensation receives written notice of the dehthedesignated beneficiary. The Deferred Comp@nsalus accrued interest shall ther
paid to the estate of the designated beneficiasylimp sum on the first day of the month followsgch thirty day period.

7. The Company shall pay to the Executive durirgtérm of the Executive's employment that portibthe Deferred Compensation which
shall be necessary in the case of an unforeseeat#egency. For purposes of this Article 7 an urdeeable emergency shall mean an
unanticipated emergency that is caused by an éesmind the control of the Executive and that waekllt in severe financial hardship to
Executive if early withdrawal were not permittechéeTCompensation Committee of the Board of Direatbthe Company (the
"Compensation Committee™) shall limit any earlylvdtawal to the amount necessary to meet the emeyrg€&he Executive shall apply to the
Compensation Committee for any emergency paymesgruhis Article 7 and shall furnish to the Comgaitn Committee such information
as the Executive deems appropriate and as the Gonapal counsel for the Company deem necessarypprdiate to make such
determination. The determination of the Compenaafiommittee as to whether a payment is warranteérhis Article 7, and the amount
such payment, shall be conclusive and binding erEtkecutive and the Company.

8. The Deferred Compensation shall be paid out@fgeneral funds of the Company and no funds bbalkt aside therefor. The Executive
shall have the status of a general unsecured oraafithe Company and this Agreement constitute®ee promise by the Company to make
benefit payments in the future. It is the intentadrihe parties that the arrangements be unfunaiethx purposes and for purposes of Title | of
the Employee Retirement Income Security Act of 13&lamended ("ERISA").

9. Any rights to receive Deferred Compensation payis under this Agreement are not subject in anyn@iato anticipation, alienation, sale,
transfer, assignment, pledge, encumbrance, attathoregarnishment by creditors of the Executivéhar Executive's beneficiary. Any such
attempted action shall be null and void and shdihguish the Company's obligation under this Agneat to pay Deferred Compensation.

10. For purposes of determining deferrals or emti#ints under certain other benefit programs maiedkblby the Company in which the
Executive participates including, but not limitex] the Company's Retirement Plan and the Comp&mnytdoyee Savings Plan, any amount of
incentive compensation deferred pursuant to thieément will not be
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included in the Executive's compensation base sraaed until such deferred amount is paid to thecHdee while the Executive is employed
by the Company or any affiliate of the Company.

11. The Executive and the Company acknowledgetti@Agreement is not an employment agreement leatwhee Executive and the
Company, and that the Company and the Executivie leas the right to terminate the Executive's emplayt at any time for any reason
unless there is a written employment contract éoctbntrary.

12. This Agreement shall be binding upon any susmme® the Company by merger, consolidation, pwsetw otherwise.

13. This Agreement, together with the Executivesdiiciary designation, constitutes the entire agrent between the Company and the
Executive regarding the Deferred Compensation &all sot be modified except upon the written agreetof the Company and the
Executive.

14. This Agreement shall be governed in accordaritethe laws of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have exatatel delivered this Agreement as of the day amad fjest above written.

(Executive)

Social Security Number

RYDER SYSTEM, INC.

By:

James M. Herron Senior Executive Vice President@eaderal Counsel

In accordance with Article 5 of the Incentive Comgation Deferral Agreement set forth above, | hgddsignate
my benefic

(Executive)
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included in the Executive's compensation base sraaed until such deferred amount is paid to thecHdee while the Executive is employed
by the Company or any affiliate of the Company.

11. The Executive and the Company acknowledgetti@Agreement is not an employment agreement leatwhee Executive and the
Company, and that the Company and the Executivie leas the right to terminate the Executive's emplayt at any time for any reason
unless there is a written employment contract éoctbntrary.

12. This Agreement shall be binding upon any susmme® the Company by merger, consolidation, pwsetw otherwise.

13. This Agreement, together with the Executivesdiiciary designation, constitutes the entire agrent between the Company and the
Executive regarding the Deferred Compensation &all sot be modified except upon the written agreetof the Company and the
Executive.

14. This Agreement shall be governed in accordaritethe laws of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have exatatel delivered this Agreement as of the day amad fjest above written.

(Executive)

Social Security Number
RYDER SYSTEM, INC.
By:
M. Anthony Burns Chairman of the Board, Presidemt @hief Executive Officer

In accordance with Article 5 of the Incentive Comgation Deferral Agreement set forth above, | hgddsignate
my benefic

(Executive)
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included in the Executive's compensation base sraaed until such deferred amount is paid to thecHdee while the Executive is employed
by the Company or any affiliate of the Company.

11. The Executive and the Company acknowledgetti@Agreement is not an employment agreement leatwhee Executive and the
Company, and that the Company and the Executivie leas the right to terminate the Executive's emplayt at any time for any reason
unless there is a written employment contract éoctbntrary.

12. This Agreement shall be binding upon any susmme® the Company by merger, consolidation, pwsetw otherwise.

13. This Agreement, together with the Executivesdiiciary designation, constitutes the entire agrent between the Company and the
Executive regarding the Deferred Compensation &all sot be modified except upon the written agreetof the Company and the
Executive.

14. This Agreement shall be governed in accordaritethe laws of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have exatatel delivered this Agreement as of the day amad fjest above written.

(Executive)

Social Security Number
RYDER SYSTEM, INC.
By:
C. Robert Campbell Executive Vice President - HuirRasources and Administration

In accordance with Article 5 of the Incentive Comgation Deferral Agreement set forth above, | hgddsignate
my benefic

(Executive)

4



TO INCENTIVE COMPENSATION DEFERRAL AGREEMENT
DATED AS OF NOVEMBER 30, 1993

INSTRUCTIONS: Indicate your selections by circliage (1) Method of Payment and one (1) CommenceDat for each event listed. If
you select installments or a specific month or detgpayment, fill in the appropriate informatiobhen initial or sign this Exhibit, ¢
appropriate, where indicated. The "FIXED DATE" evienoptional and should not be completed unlessesform of distribution is desired

prior to retirement or termination.

I. Early Retirement

METHOD OF PAYMENT

- Lump Sum = deferred
amount plus accrued interest.

- Annual Installments

Select 2-10: =
account balance plus interest
credited thereto divided by
number of installments
outstanding.

Il. Normal Retirement

METHOD OF PAYMENT

- Lump Sum = deferred
amount plus accrued interest.

- Annual Installments
Select 2-10:

account balance plus interest
credited thereto divided by
number of installments
outstanding.

Event Triggering Payment

Executive Initials

COMMENCEMENT DATE

- January 1st following effective
date of early retirement.

- First day of month following
effective date of early retirement.

- First day of month that you elect
following effective date of early
retirement. Specify month:

COMMENCEMENT DATE

- January 1st following effective
date of normal retirement.

- First day of month following
effective date of normal retirement.

- First day of month that you elect
following effective date of normal
retirement. Specify month:




Exhibit A (continued)

Event Triggering Payment

[ll. Voluntary or Involuntary Termination

METHOD OF PAYMENT COMMENCEMENT DATE
- Lump Sum = deferred - January 1st following effective
amount plus accrued interest. date of voluntary or involuntary
termination.
- Annual Installments - First day of month following
Select 2-10: = effective date of voluntary or

............ involuntary termination.

account balance plus interest
credited thereto divided by
number of installments
outstanding.

IV. Disability Termination
(prior to eligibility for retirement)

METHOD OF PAYMENT COMMENCEMENT DATE
- Lump Sum = deferred - January 1st following effective
plus accrued interest. date of disability termination.
- Annual Installments - First day of month following
Select 2-10: = effective date of disability
------------ termination.

account balance plus interest
credited thereto divided by
number of installments
outstanding.

Executive Initials

THE TERM "EFFECTIVE DATE" MEANS THE EXECUTIVE'S LA DAY OF EMPLOYMENT OR THE LAST DAY OF THE
EXECUTIVE'S SEVERANCE PERIOD, IF APPLICABLE, WHICHEER OCCURS LATER.

2



V. Fixed Date Full Payment (Optional)

METHOD OF PAYMENT

- Lump Sum = deferred
amount plus accrued interest.

- Annual Installments

Select 2-10: =
account balance plus interest
credited thereto divided by

number of installments outstanding.

VI. Fixed Date Partial Payment (Optional)

METHOD OF PAYMENT

- Lump Sum = partial
payment amount with the
remainder to be paid as
indicated by the first
appropriate event triggering
payment.

- Annual Installments

Select 2-10: =

partial payment amount divided
by number of installments
outstanding with the remainder
to be paid as indicated by the
first appropriate event
triggering payment.

Exhibit A (continued)

Event Triggering Payment

COMMENCEMENT DATE

- First day of month of fixed
date. Specify month and year:

COMMENCEMENT DATE

- First day of month of fixed
date. Specify month and year:

Amount $ or %

(Executive)



EXHIBIT 10.7(b) The form of Ryder System, Inc. sgldeferral agreement dated as of November 30,



SALARY DEFERRAL AGREEMENT

THIS AGREEMENT, dated as of November 30, 1993, leetwRyder System, Inc. (the "Company") and
(the "Exetut

WITNESSETH:

WHEREAS, the Executive is serving as an executiib® Company at an annual rate of $ as of November 30, 1993; and

WHEREAS, the Executive and the Company desire terénto an arrangement with respect to the dedigpeayment of a portion of the
Executive's salary upon the terms and conditiohfost herein;

NOW, THEREFORE, in consideration of the mutual ceav@s and benefits set forth herein, the Compadyttae Executive hereby agree
follows:

1.% of the Executive's 1994 arsalaty shall be deferred by the Company, in eopsédliments, from the semi-monthly
salary payments paid to the Executive during swar.yThe deferred salary is subject to FICA tathattime the salary payments are made.
Therefore, the Executive and the Company agreehkdtICA tax will be paid in the manner determitigdhe Company. Such deferred
salary plus interest computed and accrued as ghtifoArticle 2 hereof (the "Deferred Compensatjasshall be payable to the Executive, the
Executive's designated beneficiary, or the Exeeldiestate as set forth in this Agreement.

2. Interest will be credited to the Executive's@pott at December 31st of each year. Interest wilfuie at a rate equal to the average annual
base rate charged by the First National Bank ot@osompounded annually, provided, however, thahsnnual interest rate will not
exceed 12% nor be less than 5%. Interest will &oruthe average daily balance of the Executivvesunt beginning with the date on which
the deferred compensation or accrued intereseited to the Executive's account and ending vaghdate on which the deferred
compensation or accrued interest is actually paid.

The Executive may elect payment of the accountioalither in installments or in a lump sum. Iristaht payments will be computed by
dividing the combined total of deferred compensatad credited interest, as of the prior year egdhe number of installments remaining.
Lump sum and final installment payments will incdugrincipal and interest credited to the Executiaecount as of the prior year end and all
interest accrued subsequently in the year of paymen

Executive Initials




3. Deferred Compensation shall be paid to the Bikexafter the first to occur of the listed eveatsl in accordance with the method of
payment and commencement date selected by the tiseeon the attached Exhibit A which is made a pathis Agreement.
Notwithstanding the foregoing, in the event of aa@de of Control of the Company as defined by thea@any's Board of Directors on Aug
20, 1993, the Company shall immediately pay theelreld Compensation in a lump sum to the Executive.

The Executive should notify the Director of CorgerAccounting immediately upon the occurrence efttiggering event to ensure timely
payment. For purposes of Exhibit A, the term "effecdate” means the Executive's last day of empbayt or the last day of the Executive's
severance period, if applicable, whichever occaier]

For purposes of this Article 3, the Executive shalldeemed to be continuously employed by the Cagnpaany affiliate of the Company if
the Executive is re-employed by the Company orféilmate of the Company within four weeks of theteddhe Executive's employment first
ceased.

4. The Executive shall have the right to desigmadbeneficiary who, in the event of the Executiggath prior to the payment of any or all of
the Deferred Compensation pursuant to this Agre¢énseall receive the unpaid Deferred CompensaSoich designation shall be made by
the Executive on the form attached hereto. The ke may, at any time, change or revoke such design by written notice to the Direct
of Compensation.

5. (@) If the Executive dies prior to receipt
Deferred Compensation, no Deferred Com pensation shall be paid for
a period of thirty days from the date the Director of Compensation
receives written notice of the Executi ve's death.

of any or all of the

(b)

(©

If the Executive has designated a bene
4 hereof, on the first day of the mont
period, the unpaid Deferred Compensati
designated beneficiary in a lump sum,
beneficiary elects within such thirty
notice to the Director of Compensation
Compensation be paid to such beneficia
installments or not be paid at all.

If the Executive does not designate a
designated beneficiary predeceases the
receive the unpaid Deferred Compensati
Compensation plus accrued interest sha
Executive's estate in a lump sum on th
following the thirty day period.

ficiary pursuant to Article
h following such thirty day
on shall be paid to the
unless the Executive's
day period, by written

, that the Deferred

ry in annual (2 - 10)

beneficiary or the
Executive or elects not to
on, the unpaid Deferred

Il be paid to the

e first day of the month



(d) If the designated beneficiary dies after thedtrive but prior to the payment of the Deferrednpensation and has not elected not to
receive such Deferred Compensation, no Deferredg@osation shall be paid for a period of thirty dirgsn the date the Director of
Compensation receives written notice of the deithedesignated beneficiary. The Deferred Compenrsalus accrued interest shall ther
paid to the estate of the designated beneficiasyliimp sum on the first day of the month followigch thirty day period.

6. The Company shall pay to the Executive duriregtérm of the Executive's employment that portibthe Deferred Compensation which
shall be necessary in the case of an unforeseeat#egency. For purposes of this Article 6 an urdeeable emergency shall mean an
unanticipated emergency that is caused by an éesmind the control of the Executive and that waekllt in severe financial hardship to
Executive if early withdrawal were not permittechéTCompensation Committee of the Board of Directdthe Company (the
"Compensation Committee™) shall limit any earlytwdtawal to the amount necessary to meet the emeyg€&he Executive shall apply to the
Compensation Committee for any emergency paymesgruhis Article 6 and shall furnish to the Comgaitn Committee such information
as the Executive deems appropriate and as the Gonapal counsel for the Company deem necessarymmd@iate to make such
determination. The determination of the Compenasafiommittee as to whether a payment is warrantdeémuhis Article 6, and the amount
such payment, shall be conclusive and binding erEtkecutive and the Company.

7. The Deferred Compensation shall be paid out@fgeneral funds of the Company and no funds bbalkt aside therefor. The Executive
shall have the status of a general unsecured orasfithe Company and this Agreement constitute®ee promise by the Company to make
benefit payments in the future. It is the intentadrihe parties that the arrangements be unfunoiethx purposes and for purposes of Title | of
the Employee Retirement Income Security Act of 1@&lamended ("ERISA").

8. Any rights to receive Deferred Compensation payis under this Agreement are not subject in anyn@ato anticipation, alienation, sale,
transfer, assignment, pledge, encumbrance, attathoregarnishment by creditors of the Executivéhar Executive's beneficiary. Any such
attempted action shall be null and void and shdihguish the Company's obligation under this Agneat to pay Deferred Compensation.

9. For purposes of determining deferrals or emtilats under certain other benefit programs maiathby the Company in which the
Executive participates including, but not limitex] the Company's Retirement Plan and the Comp&myfdoyee Savings Plan, any amount of
salary deferred pursuant to this Agreement willlm@included in the Executive's compensation basess and until such deferred amount is
paid to the Executive while the Executive is emplbypy the Company or any affiliate of the Company.
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10. The Executive and the Company acknowledgettimAgreement is not an employment agreement legtwiee Executive and the
Company, and the Company and the Executive eacthbagyht to terminate the Executive's employragrany time for any reason unless
there is a written employment agreement to theraont

11. This Agreement shall be binding upon any susme® the Company by merger, consolidation, pwsela otherwise.

12. This Agreement, together with the Executive'sdiiciary designation, constitutes the entire aegrent between the Company and the
Executive regarding the Deferred Compensation &atl sot be modified except upon the written agreetof the Company and the
Executive.

13. This Agreement shall be governed in accordarittethe laws of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have exatatel delivered this Agreement as of the day amad fjest above written.

(Executive)

Social Security Number

RYDER SYSTEM, INC.

By:

M. Anthony Burns Chairman of the Board Presidemt @hief Executive Officer

In accordance with Article 4 of the Salary Defergreement set forth above, | hereby designate
my oeangfi

(Executive)

4



10. The Executive and the Company acknowledgettimAgreement is not an employment agreement legtwiee Executive and the
Company, and the Company and the Executive eacthbagyht to terminate the Executive's employragrany time for any reason unless
there is a written employment agreement to theraont

11. This Agreement shall be binding upon any susme® the Company by merger, consolidation, pwsela otherwise.

12. This Agreement, together with the Executive'sdiiciary designation, constitutes the entire aegrent between the Company and the
Executive regarding the Deferred Compensation &atl sot be modified except upon the written agreetof the Company and the
Executive.

13. This Agreement shall be governed in accordarittethe laws of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have exatatel delivered this Agreement as of the day amad fjest above written.

(Executive)

Social Security Number

RYDER SYSTEM, INC.

By:

James M. Herron Senior Executive Vice President@ederal Counsel

In accordance with Article 4 of the Salary Defergreement set forth above, | hereby designate
my bergfi

(Executive)



10. The Executive and the Company acknowledgettimAgreement is not an employment agreement legtwiee Executive and the
Company, and the Company and the Executive eacthbagyht to terminate the Executive's employragrany time for any reason unless
there is a written employment agreement to theraont

11. This Agreement shall be binding upon any susme® the Company by merger, consolidation, pwsela otherwise.

12. This Agreement, together with the Executive'sdiiciary designation, constitutes the entire aegrent between the Company and the
Executive regarding the Deferred Compensation &atl sot be modified except upon the written agreetof the Company and the
Executive.

13. This Agreement shall be governed in accordarittethe laws of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have exatatel delivered this Agreement as of the day amad fjest above written.

(Executive)

Social Security Number

RYDER SYSTEM, INC.

By:

C. Robert Campbell Executive Vice President - HuiRasources and Administration

In accordance with Article 4 of the Salary Defergreement set forth above, | hereby designate
my bengfi

(Executive)



EXHIBIT A

TO SALARY DEFERRAL AGREEMENT
DATED AS OF NOVEMBER 30, 1993

INSTRUCTIONS: Indicate your selections by circliage (1) Method of Payment and one (1) CommenceDat# for each event listed. If

you select installments or a specific month or detgpayment, fill in the appropriate informatiobhen initial or sign this Exhibit, ¢
appropriate, where indicated. The "FIXED DATE" evienoptional and should not be completed unlessesform of distribution is desired

prior to retirement or termination.

I. Early Retirement

METHOD OF PAYMENT

- Lump Sum = deferred
amount plus accrued interest.

- Annual Installments

Select 2-10: =
account balance plus interest
credited thereto divided by
number of installments
outstanding.

Il. Normal Retirement

METHOD OF PAYMENT

- Lump Sum = deferred
amount plus accrued interest.

- Annual Installments

Select 2-10: =
account balance plus interest
credited thereto divided by
number of installments
outstanding.

Event Triggering Payment

COMMENCEMENT DATE

- January 1st following effective
date of early retirement.

- First day of month following
effective date of early retirement.

- First day of month that you elect
following effective date of early
retirement. Specify month:

COMMENCEMENT DATE

- January 1st following effective
date of normal retirement.

- First day of month following
effective date of normal retirement.

- First day of month that you elect
following effective date of normal
retirement. Specify month:

Executive Initials




Exhibit A (continued)
Event Triggering Payment

[ll. Voluntary or Involuntary Termination

METHOD OF PAYMENT COMMENCEMENT DATE
- Lump Sum = deferred - January 1st following effective
amount plus accrued interest. date of voluntary or involuntary
termination.
- Annual Installments - First day of month following
Select 2-10: = effective date of voluntary or

account balance plus interest
credited thereto divided by
number of installments
outstanding.

involuntary termination.

IV. Disability Termination
(prior to eligibility for retirement)

METHOD OF PAYMENT COMMENCEMENT DATE
- Lump Sum = deferred - January 1st following effective
amount plus accrued interest. date of disability termination.
- Annual Installments - First day of month following
Select 2-10: = effective date of disability
------------ termination.

account balance plus interest
credited thereto divided by
number of installments
outstanding.

Executive Initials

THE TERM "EFFECTIVE DATE" MEANS THE EXECUTIVE'S LAE DAY OF EMPLOYMENT OR THE LAST DAY OF THE
EXECUTIVE'S SEVERANCE PERIOD, IF APPLICABLE, WHICHEER OCCURS LATER.
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V. Fixed Date Full Payment (Optional)

METHOD OF PAYMENT

- Lump Sum = deferred
amount plus accrued interest.

- Annual Installments

Select 2-10: =
account balance plus interest
credited thereto divided by

number of installments outstanding.

VI. Fixed Date Partial Payment (Optional)

METHOD OF PAYMENT

- Lump Sum = partial
payment amount with the
remainder to be paid as

indicated by the first
appropriate event triggering
payment.

- Annual Installments

Select 2-10: =

partial payment amount divided
by number of installments
outstanding with the remainder
to be paid as indicated by the
first appropriate event
triggering payment.

Exhibit A (continued)

Event Triggering Payment

COMMENCEMENT DATE

- First day of month of fixed
date. Specify month and year:

COMMENCEMENT DATE

- First day of month of fixed
date. Specify month and year:

Amount $ or %

(Executive)



EXHIBIT 10.8(b) The form of Ryder System, Inc. diter's fee deferal agreement dated as of Decenihdra®3.



AGREEMENT
THIS AGREEMENT, dated as of December 31, 1993, betwRYDER SYSTEM, INC. (the "Company") and (therdator").
WITNESSETH:
WHEREAS, the Director is now serving as a membehefBoard of Directors of the Company; and

WHEREAS, the Director and the Company desire tereinto an arrangement with respect to the defguestinent of the Director's 1994 tc
annual fees upon the terms and conditions set fatéin;

NOW, THEREFORE, in consideration of the mutual cev@s and benefits set forth herein, the Compadyttae Director hereby agree
follows:

1.% or % of the Directoral iminual fees for calendar year 1994, includip@@ard of Directors' Annual Retainer
Fee, (ii) Committee Annual Retainer Fee, (iii) BbMeeting Per Diem Fee, and (iv) Committee Meekeg Diem Fee shall be deferred by
the Company. Such deferred fees plus interest ctedmas set forth in Article 2 hereof (the "Deferf@oimpensation™) shall be payable to the
Director, the Director's designated beneficiaryther Director's estate as set forth in this Agragme

2. Interest will be credited to the Director's aatbat December 31st of each year. Interest will@e at a rate equal to the average annual
base rate charged by the First National Bank ot@gsompounded annually, provided, however, thehsnnual interest rate will not
exceed 12% nor be less than 5%. Interest will @coruthe average daily balance of the Directocsaat beginning with the date on which
the deferred compensation or accrued intereseited to the Director's account and ending withdhte on which the deferred compens:
or accrued interest is actually paid.

The Director may elect payment of the account lwdagither in installments or in a lump sum. Ingtaiht payments will be computed by
dividing the combined total of deferred compensatad credited interest, as of the prior year egdhe number of installments remaining.
Lump sum and final installment payments will inadugrincipal and interest credited to the Directacsount as of the prior year end and all
interest accrued subsequently in the year of paymen

Director Initials




3. Deferred Compensation shall be paid to the Doreafter the first to occur of the listed evertsl & accordance with the method of
payment and commencement date selected by thet@im@t the attached Exhibit A which is made a péthis Agreement. Notwithstanding
the foregoing, in the event of a Change of Cordfdhe Company as defined by the Company's BoaBirefctors on August 20, 1993, the
Company shall immediately pay the Deferred Comp@rsén a lump sum to the Director.

The Director should notify the Director of Corp@accounting immediately upon the occurrence ofttlggiering event to ensure timely
payment.

4. The Director shall have the right to designabemeficiary who, in the event of the Director'aitheprior to payment of any or all of the
Deferred Compensation payable to the Director @msto this Agreement, shall receive such Defe@ethpensation. Such designation shall
be made by the Director on the form attached hefiéie Director may, at any time, change or revalehsiesignation by written notice to the

Director of Compensation.

5. (@)

(b)

(©

(d)

If the Director dies prior to receipt
Deferred Compensation, no Deferred Com
a period of thirty days from the date
receives written notice of the Directo

If the Director has designated a benef
hereof, on the first day of the month
period, the unpaid Deferred Compensati
designated beneficiary in a lump sum,
beneficiary elects within such thirty
notice to the Director of Compensation
Compensation be paid to such beneficia
installments or not be paid at all.

If the Director does not designate a b
beneficiary predeceases the Director o
unpaid Deferred Compensation, then the
Compensation plus accrued interest sha
estate in a lump sum on the first day
thirty day period.

If the designated beneficiary of the D
Director, but prior to the payment of
and has not elected not to receive suc
Deferred Compensation shall be paid fo
from the date the Director of Compensa
of the death of the designated benefic
Compensation plus accrued interest sha
estate of the designated beneficiary i
day of the month following such thirty

of any or all of the

pensation shall be paid for
the Director of Compensation
r's death.

iciary pursuant to Article 4
following such thirty day
on shall be paid to the
unless the Director's

day period, by written

, that the Deferred

ry in annual (2-10)

eneficiary or the designated
r elects not to receive the
unpaid Deferred

Il be paid to the Director's
of the month following such

irector dies after the

the Deferred Compensation,
h Deferred Compensation, no
r a period of thirty days

tion receives written notice
iary. The Deferred

Il then be paid to the

n a lump sum on the first

day period.



6. The Company shall pay to the Director duringttven of the Director's service that portion of beferred Compensation which shall be
necessary in the case of an unforeseeable emerdemcyurposes of this Article 6 an unforeseeahiergency shall mean an unanticipated
emergency that is caused by an event beyond theotohthe Director and that would result in sevéinancial hardship to the Director if
early withdrawal were not permitted. The Compemsa€ommittee of the Board of Directors of the Compéhe "Compensation
Committee") shall limit any early withdrawal to taeount necessary to meet the emergency. The Dirgleall apply to the Compensation
Committee for any emergency payment under thi<chr® and shall furnish to the Compensation Conemiiuch information as the Director
deems appropriate and as the Company and coumgbef@ompany deem necessary and appropriate te swuah determination. The
determination of the Compensation Committee asttetier a payment is warranted under this Articlers] the amount of such payment,
shall be conclusive and binding on the Director tredCompany. If the Director is a member of thenpensation Committee, the Director
shall not sit as a member of such Committee irdtermination of the Director's application undes fArticle 6.

7. The Deferred Compensation shall be paid out@igeneral funds of the Company and no funds bkadkt aside therefor. The Director
shall have the status of a general unsecured orasfithe Company and this Agreement constitute®ee promise by the Company to make
benefit payments in the future. It is the intentadrihe parties that the arrangements be unfunaiethx purposes and for purposes of Title | of
the Employee Retirement Income Security Act of 1@&lamended ("ERISA").

8. Any rights to receive Deferred Compensation payts under this Agreement are not subject in anyn@iato anticipation, alienation, sale,
transfer, assignment, pledge, encumbrance, attathoregarnishment by creditors of the Directother Director's beneficiary. Any such
attempted action shall be null and void and shdihguish the Company's obligation under this Agneat to pay Deferred Compensation.

9. The Director and the Company acknowledge thatAQjreement is not an agreement concerning coadirservice as a Director between
Director and the Company.

10. This Agreement shall be binding upon any susme® the Company by merger, consolidation, pwsela otherwise.

11. This Agreement, together with the Director'sdficiary designation, constitutes the entire agrest between the Company and the
Director regarding Deferred Compensation and statlbe modified except upon the written agreeméttieo Company and the Director.

3



12. This Agreement shall be governed in accordarittethe laws of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have exatatel delivered this Agreement as of the day amad fjest above written.

(Director)

Social Security Number

RYDER SYSTEM, INC.

By:
M. Anthony Burns Chairman of the Board, Presidemt @hief Executive Officer

In accordance with Article 4 of the Agreement setif above, | hereby designate

beneficiary.

(Director)

4

my



EXHIBIT A

TO DIRECTOR DEFERRAL AGREEMENT
DATED AS OF DECEMBER 31, 1993

INSTRUCTIONS: Indicate your selections by circliage (1) Method of Payment and one (1) CommenceDat# for each event listed. If
you select installments or a specific month or detgpayment, fill in the appropriate informatiobhen initial or sign this Exhibit, ¢
appropriate, where indicated. The "FIXED DATE" etgeare optional and should not be completed urdess form of distribution is desired
prior to termination or retirement.

Event Triggering Payment

I. Termination of the Director's Service as a Memiifehe Company's Board of Directors

METHOD OF PAYMENT COMMENCEMENT DATE
- Lump Sum = deferred - January 1st following effective
amount plus accrued interest. date of termination.
- Annual Installments - First day of month following
Select 2-10: = effective date of termination.

account balance plus interest
credited thereto divided by
number of installments
outstanding.

Il. Retirement as a Member of the Company's Bo&fli@ctors

METHOD OF PAYMENT COMMENCEMENT DATE

- Lump Sum = deferred - January 1st following effective
amount plus accrued interest. date of retirement.

- Annual Installments - First day of month following
Select 2-10: = effective date of retirement.
account balance plus interest - First day of month that you
credited thereto divided by elect following effective date of
number of installments retirement. Specify month:

outstanding.

Director Initials




EXHIBIT A (continued)
Event Triggering Payment

lll. Fixed Date While Providing Outside DirectoBgrvices for Ryder Full Payment (Optional)

METHOD OF PAYMENT COMMENCEMENT DATE
- Lump Sum = deferred - First day of month of fixed

amount plus accrued interest. date. Specify month and year:

- Annual Installments
Select 2-10: =
account balance plus interest
credited thereto divided by
number of installments outstanding.

IV. Fixed Date While Providing Outside Director'sr@ices for Ryder Partial Payment (Optional)

METHOD OF PAYMENT COMMENCEMENT DATE
- Lump Sum = partial - First day of month of fixed

payment amount with the date. Specify month and year:
remainder to be paid as .

indicated in the event
of termination or
retirement, whichever
occurs first.

- Annual Installments Amount $ or %
Select 2-10: = e e
partial payment amount divided
by number of installments
outstanding with the remainder
to be paid as indicated in the
event of termination or
retirement, whichever occurs
first.

(Director)



EXHIBIT 10.9(b) The Ryder System, Inc. and Vehickasing & Services Division 1994 Incentive CompeiosePlan for Headquarters
Executive Managemer



RYDER

EXECUTIVE MANAGEMENT
HEADQUARTERS BONUS PLAN SUMMARY
1994 INCENTIVE COMPENSATION PLAN PAGE 1

Supersedes 1993 Headquarters Executive Manageneamtive Compensation Plan
INTRODUCTION

The following material explains the operation addhanistration of the 1994 Incentive Plan for Ry&gstem, Inc. (RSI or the Company) and
Vehicle Leasing & Services Division (VLSD) headgeeas staff Officers, Directors and Managers whasstjpns are evaluated at 700 Hay
Points or higher. The plan is intended to serva sisgle, comprehensive source of information wilitexplain your bonus for achieving
various levels of performance. Questions shoulddiressed to your supervisor.

BONUS OPPORTUNITY

The following table summarizes the maximum bonysoofunity for each participating management level:

MAXIMUM BONUS OPPORTUN ITY AS A PERCENTAGE OF BASE SALARY
% OF BASE SALARY
RSI VLSD INDIVIDUAL TO TAL BONUS
MANAGEMENT LEVEL PERFORMANCE PERFORMANCE PERFORMANCE OoP PORTUNITY
Management Level 14 + * 40 40 20 100
(1500 + Hay Points)
Management Level 13 24 24 12 60
(1192-1499 Hay Points)
Management Level 12 20 20 10 50
(1050-1191 Hay Paints)
Management Level 11 16 16 8 40
(890-1049 Hay Points)
Management Level 10 12 12 6 30
(790-889 Hay Points)
Management Level 9 8 8 4 20

(700-789 Hay Points)

* See Special ROE Award section
BONUS PERFORMANCE MEASURES
For 1994, your bonus payout will be based on R#bopmance, VLSD performance, and your performargaraindividual.

RSI performance is measured based on a combinattiB®| Net Earnings After Tax (NAT) Return on Ass@ROA) performance and RSI
Net Earnings Before Tax (NBT) performance for 1¢

VLSD performance is measured based on a combinafivthSD NAT ROA performance and VLSD NBT perforneanfor 1994



RYDER

EXECUTIVE MANAGEMENT
HEADQUARTERS BONUS PLAN SUMMARY
1994 INCENTIVE COMPENSATION PLAN PAGE 2

Individual performance is determined based on a-gad assessment of your performance against dlgedhat you and your supervisor
agreed to at the start of the year. Given theirartgmce, the objectives should be in writing andaipd during the year to adjust for priorities
that may have changed.

DEFINITION OF MEASURES

Performance levels attained in the following ametermine the extent to which participants of osus plan are eligible for bonus awards.
- RSI PERFORMANCE -- RSI performance payout is base a grid which combines RSI ROA performance BBt NBT performance.

RSI ROA performance for the bonus year is calcdlétedividing RSI NAT by RSI average assets.

-- RSI NAT is defined as RSI's consolidated Netriirags After Tax for the bonus year, as certifiedht® Board of Directors and shareholders
of RSI by the Company's independent auditors, dfiny appropriate accruals for all incentive awaggsmated to be payable for that bonus
year.

-- RSl average assets is defined as the averafe ébur quarters' average assets. A quarter'sageeassets is defined as the assets, as showt
on RSI's balance sheet at the beginning of eachiequaus the total assets as shown on RSI's balsimeet at the end of each quarter, divided
by two.

RSI NBT performance is defined as RSI's consolildtet Earnings Before Tax as certified to the Ba#rBirectors and shareholders of RSI
by the Company's independent auditors, net of gigiom for the total of all incentive awards, fbetbonus yea
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- VLSD PERFORMANCE -- VLSD performance payout ised on a grid which combines VLSD ROA performanog ¥LSD NBT
performance.

VLSD ROA performance for the bonus year is caladdty dividing VLSD NAT by VLSD average assets.

-- VLSD NAT performance is defined as VLSD's consal@tl Net Earnings After Tax for the bonus yeaceatfied to the Board of Directo
and shareholders of RSI by the Company's indepé¢mdsditors, including appropriate accruals foriratientive awards estimated to be
payable for that bonus year.

-- VLSD average assets is defined as the averatdedbur quarters' average assets. A quarterregeassets is defined as the assets, as
shown on VLSD's balance sheet at the beginningoi guarter plus the total assets as shown on \4_I&idance sheet at the end of each
quarter, divided by two.

VLSD NBT is defined as VLSD's consolidated Net HEags Before Tax as certified to the Board of Diogstand shareholders of RSI by the
Company's independent auditors, net of a provifothe total of all incentive awards, for the beryear.

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agghbsequirements and
objectives (MBOSs), as agreed upon between theishai and his/her management, at the beginningebbnus year. If necessary, goals and
objectives may be revised during the bonus yegftect changing business priorities.

Individual performance awards are separate fronmgas based upon ROA and NBT performance, and maladl, in part or in whole,
based on RSI's and VLSD's performance and/or aldipay. Such payments are subject to the recordatiem of the Administrator of the
plan and approval by the Board of Directors of RSI.

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus &aioms with the approval of tf
Board of Directors of RS
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1994 INCENTIVE COMPENSATION PLAN
BONUS CALCULATION

Bonus awards are based on the following grids.

1) RSI PERFORMANCE

EXECUTIVE MANAGEMENT
BONUS PLAN SUMMARY
PAGE 4

RSI performance payout is based on a grid congistiiwo performance variables: 1994 Actual RSI NBW 1994 RSI NAT ROA. The
potential bonus payout percent is determined bgtiog the point on the grid where the variablesrsgct. Actual performance may fall
between the points specifically displayed on thid,@nd the grid allows for interpolation betweeBTNpoints as shown. No bonus awards
will be paid for performance below threshold. Tiwemtial bonus payout is expressed as a percenfdgaximum RSI Performance Bonus

Opportunity, as shown on page 1, by ManagementlLeve

POTENTIAL RSI PERF
AS A PERCENTAGE OF MAXIMUM RS

THRESHOLD
209.8 218.3 232.
ROA (%) % O
less than 2.5 15 30 40
25-3.0 25 40 50
greater than 3 35 50 60

2) VLSD PERFORMANCE

ORMANCE BONUS PAYOUT
| PERFORMANCE BONUS OPPORTUNITY

1994 ACTUAL NBT ($MM)

MAXIM UM
0 245.8 251.0 256.0 265. 0
F COMPANY OPPORTUNITY
50 60 70 80
60 75 85 95
70 80 90 100

VLSD performance payout is based on a grid comgjsif two performance variables: 1994 Actual VLSBTNand 1994 VLSD NAT ROA.

The potential bonus payout percent is determinelddsting the point on the grid where the varialagsrsect. Actual performance may fall
between the points specifically displayed on ttid,@nd the grid allows for interpolation betweeBTNpoints as shown. No bonus awards
will be paid for performance below threshold. Tiwemtial bonus payout is expressed as a percenfdgaximum VLSD Performance Bon

Opportunity, as shown on page 1, by ManagementiLeve

POTENTIAL VLSD PE
AS A PERCENTAGE OF MAXIMUM VL

1994 ACTU
THRESHOLD
205.3 211.6 220.9
ROA (%) % OF COMPAN
less than 2 15 30 40
2.0-3.0 25 40 50

greater than 3 35 50 60

RFORMANCE BONUS PAYOUT
SD PERFORMANCE BONUS OPPORTUNITY

AL NBT ($MM)

MAXIMUM
230.3 238.0 248.0 260
Y OPPORTUNITY
50 60 70 80
60 75 85 95
70 80 90 100



RYDER

HEADQUARTERS
1994 INCENTATIVE COMPENSATION PLAN

3) INDIVIDUAL PERFORMANCE

EXECUTIVE MANAGEMENT
BONUS PLAN SUMMARY
PAGE 5

Individual performance payout is based on a gritseiing of individual performance results vershgotives. The potential bonus payout
percent is determined by awarding a percentagematiie of the grid ranges. The potential bonus paigexpressed as a percentage of
Maximum Individual Performance Bonus Opportunity shown on page 1, by Management Level.

POTENTIAL INDIVIDUAL PERFORMANCE

AS A PERCENTAGE OF MAXIMUM INDIVIDUAL PERF

FAIR - SOME
CRITICAL CONSISTEN
SHORTFALLS  EXPECTA
INDIVIDUAL PERFORMANCE
% OF INDIVIDUAL
PERFORMANCE OPPORTUNITY 0-29% 30-5

BONUS PAYOUT
ORMANCE BONUS OPPORTUNITY

TWITH  SIGNIFICANTLY
TIONS ABOVE
EXPECTATIONS EXCEPTIONAL

9% 60-89% 90-100%

ALL PERFORMANCE GRIDS REPRESENT GUIDELINES ONLY. AUAL PAYOUTS MAY BE PRORATED DOWNWARD AT THE
COMPANY'S DISCRETION. ADDITIONAL CRITERIA MAY ADJUS THE PERFORMANCE PORTION DOWNWARD IF SPECIFIC
GOALS ARE NOT ACHIEVED. THE GRIDS WILL BE REVISED RNUALLY TO ENSURE CONSISTENCY WITH COMPANY

GOALS AND OBJECTIVES
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BONUS CALCULATION EXAMPLE

Total bonus would be calculated as follows for antgement Level 9 participant, given the followin§prmation:

Eligible Base Salary $ 50,000

1994 RSI NBT $251.0MM

1994 RSI NAT ROA 2.7%

1994 VLSD NBT $230.3MM

1994 VLSD NAT ROA 2.7%
Individual Performance Significantly Ab ove Expectations

1) RSI Performance

8% Maximum RSI Performance Bonus Opportuni ty
75% Potential RS| Performance Bonus Payout (from grid)

8% x 75% = 6.0% of Eligible Base Salary
6.0% x $50,000 = $ 3,000

2) VLSD Performance

8% Maximum VLSD Performance Bonus Opportun ity
60% Potential VLSD Performance Bonus Payou t (from grid)

8% x 60% = 4.8% of Eligible Base Salary
4.8% x $50,000 = $ 2,400

3) Individual Performance

4% Maximum Individual Performance Bonus Op portunity
75% Potential Individual Performance Bonus Payout (from grid)

4% x 75% = 3% of Eligible Base Salary
3% x $50,000 = $ 1,500

TOTAL BONUS $ 6,900



RYDER

E XECUTIVE MANAGEMENT
HEADQUARTERS B ONUS PLAN SUMMARY
1994 INCENTIVE COMPENSATION PLAN P AGE 7

BASE SALARY CALCULATION

For the purpose of bonus calculations, base s@atgfined as the average annual rate of pay tocdétendar year, excluding all other
compensation paid to the employee during the yegr.bonus, commissions, employee benefits, mozkpgnses, and imputed income from
company car, insurance, and amounts attributabd@yaof the Company's stock plans.

Average annual rate of pay for a participant whuesge salary changes within the bonus year is eémibas shown below.
BASE SALARY CALCULATION EXAMPLE

Average annual rate of pay would be calculateabbefs for a participant who begins a bonus yedhwibase salary of $50,000, then
effective June 1 receives an increase to a baag/s# $53,000:

January 1 thru May 31 of Bonus Year:

31+28+31+30+31 = 151=.414 x $50,00 Olyr. = $20,700

365 days 365

June 1 thru December 31 of Bonus Year

365 - 151 = 214=.586 x $53,00 Olyr. = $31,058
365 days 365
AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $51,758

SPECIAL ROE AWARD

One and one-half percent of the RSI NAT amounixitess of that required to reach 17% Return on EGROE) will be credited to deferred
compensation for elected Officers of the Comparg/the Division Presidents. This amount will be pted based on each individual
participant's earned salary (while in the eligiptesition) in relation to the sum of the earnedrsadeof all participants
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ADMINISTRATION

The Chairman, President, and Chief Executive OffideRSI will administer this Incentive Compensatielan.
BONUS YEAR

The bonus year is defined as the calendar yeahiohvbonus awards are earned.

ELIGIBILITY

Employees whose positions are designated on paféhe Bonus Plan Summary and who are employeddd gtanding at the time bonus
payments are made are eligible to participateimglan. Individuals who have agreements which igigatly provide for incentive
compensation other than that which is providedhis plan or who are participants in any other inisncompensation plan of RSI, its
subsidiaries or affiliates are not eligible to papate in this plan.

Employees who are newly hired, promoted or tramsfeinto or out of eligible positions and those whove from one eligibility level to
another will receive pro rata bonus awards basetti®@average annual rate of pay in eligible pos#jgrovided they are employed in good
standing at the time bonus awards are distributed.

In addition, participants who leave the Company'b&D during the bonus year under any of the follogvconditions may be eligible for pro
rata bonus awards:

- retirement under the provisions of one of the @any's retirement plans or the Social Security Act,

- disability

Note: The spouse or legal representative of a deckparticipant may be eligible for pro rata boawsrds as wel
BONUS ELIGIBILITY ON CHANGE OF CONTROL

Notwithstanding anything in this plan to the congran the event of a Change of Control of the Camyp(as defined and adopted by
Board of Directors on August 20, 1993), the fundeassary to pay incentive awards will be placedltiust administered by an outside
financial institution.

The amount of each participant's incentive awattlbei determined in accordance with the provisiohthe plan by a "Big 6" accounting fir
chosen by the Company. Participants will receiveuscawards for actual time employed during the bomar based upon: a) the greater of
actual company performance or 80% of maximum companformance opportunity plus b) the greater efiadndividual performance or
80% of maximum individual performance opportun



RYDER

EX ECUTIVE MANAGEMENT
HEADQUARTERS BO NUS PLAN ADMINISTRATION
1993 INCENTIVE COMPENSATION PLAN PA GE 2

However, if the Company fails to verify incentivwards through a "Big 6" accounting firm, participawill receive 100% of their maximum
company and individual performance opportunitiesgoison actual time worked during the bonus yeae. Gbmpany will be responsible for
all legal fees and expenses which participants meagonably incur in enforcing their rights undex ffan in the event of a Change of Control
of the Company.

Should a Change of Control occur during 1994, pisidints will receive instructions regarding thelecdtion of incentive awards.
BONUS ELIGIBILITY ON TERMINATION

Participants leaving the Company or VLSD under emyditions other than those outlined in the Eligipior Change of Control sections of
this plan are not eligible for bonus awards forhbaus year in which they leave, nor are they lelégior awards for the preceding bonus year,
if such awards have not yet been distributed.

BONUS PAYMENT

Shortly after the end of the calendar year and afiasidering the recommendations of the Administraf the plan, the Compensation
Committee of the Board of Directors or the full Bd@&f Directors of RSI will, in its sole discretipdetermine the participants, if any, who
will receive bonus awards and the amounts of swar@s. Bonus award payments will be distributedligible participants following such
Board or Committee approval and subsequent tdficatton of consolidated financial statements byiratependent auditor.

BONUS FUNDING

A maximum of 2.5% of consolidated RSI NBT and 10P&¥bSD NBT may be accrued by RSI and VLSD, respedi, throughout the bonus
year to fund all awards under this bonus planMh8D field bonus plans, the RSI SEVP Incentive Cemgation Plan, the Ryd

International Incentive Compensation Plan, andRiider Services Corporation Incentive Compensatian,Rs well as any incentive or
bonus payments resulting from employment commitsientagreements. Accruals for the Chairman, Presated Chief Executive Officer of
RSI, the President of Commercial Leasing & Seryitles President of Consumer Rental, the PresideRyder Dedicated Logistics, and all
discretionary awards are excluded from this fundimgtation.

Bonus payout maximums are limited by the lowerhef total earned opportunity provided under the tla@ amount of the accrual, or the
funding limitation. Should the funding limitatiom accrual not provide for bonus allotments underglan, proration will be effected at the
discretion of the Chairman, President and Chiefclee Officer of RSI. Unused monies from the fundy not be carried forward for
subsequent bonus yea
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DISCRETIONARY AWARDS

With the approval of the Board of Directors of RtBl Chairman, President, and Chief Executive @ffaf RSI has the authority to grant
discretionary bonus awards for exemplary perforregnmon-participants or to enhance the awardswdigipants. Discretionary awards are
not subject to the funding limitations of this plan

While it is common to grant discretionary awardghatsame time as regular awards, it may be apjptepon occasion, to recognize an
employee off-cycle due to extremely unusual perfomoe. Off-cycle discretionary awards must be apgidwy the Chairman, President and
Chief Executive Officer of RSI.

The total of all discretionary awards for employaeser this plan, the VLSD field bonus plans, tt& BEVP Incentive Compensation Plan,
the Ryder International Incentive Compensation Plae Ryder Services Corporation Incentive Comptams#&lan, and all Division
Presidents' Incentive Compensation Plans inclutlinge granted off-cycle, may not exceed $430,00Q @ar.

AMENDMENTS

The Board of Directors of RSI reviews RSI's, itbsdiaries' and affiliates' incentive compensaptans annually to ensure equitability both
within the Company, and in relation to current emoic conditions. THE BOARD OF DIRECTORS RESERVESHRIGHT TO AMEND,
SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO

THIS PLAN AT ANY TIME.



EXHIBIT 10.10(b) The Ryder System, Inc. 1994 IneéemiCompensation Plan for Ryder System, Inc. Sdai@cutive Vice President
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Supersedes 1993 Senior Executive Vice Presidentgémtive Compensation Plan
INTRODUCTION

The following material explains the operation addhanistration of the 1994 Incentive Plan for Ry&sstem, Inc. (RSI or the Company)
Senior Executive Vice Presidents. The plan is idéehto serve as a single, comprehensive sourcgasfriation that will explain your bonus
for achieving various levels of performance. Quesishould be addressed to your supervisor.

BONUS OPPORTUNITY

The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORTUNITY AS A PE RCENTAGE OF BASE SALARY
RSI VLSD RSI PERFO RMANCE INDIVIDUAL TOTAL BONUS
PERFORMANCE PERFORMANCE ABOVE P LAN PERFORMANCE OPPORTUNITY *
40% 40% 20% 20% 120%

* See Special ROE Award section
BONUS PERFORMANCE MEASURES

For 1994, your bonus payout will be based on R#bpmance, Vehicle Leasing & Services Division (MBperformance, RSI performance
above plan, and your performance as an individual.

RSI performance is measured based on a combinattiB®| Net Earnings After Tax (NAT) Return on Assé@ROA) performance and RSI
Net Earnings Before Tax (NBT) performance for 1¢

VLSD performance is measured based on a combinafisth SD NAT ROA performance and VLSD NBT perforneanfor 1994.
RSI performance above plan is based on RSI NBTopadnce for 1994, as defined on page 5.

Individual performance is determined based on a-gad assessment of your performance against agsedhat you and your supervisor
agreed to at the start of the year. Given theirirtgmce, the objectives should be in writing andaipd during the year to adjust for priorities
that may have change
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DEFINITION OF MEASURES

Performance levels attained in the following ametermine the extent to which participants of iosus plan are eligible for bonus awards.
- RSI PERFORMANCE -- RSI performance payout is base a grid which combines RSI ROA performance RBt NBT performance.

RSI ROA performance for the bonus year is calcdlétedividing RSI NAT by RSI average assets.

-- RSI NAT is defined as RSI's consolidated Netrirags After Tax for the bonus year, as certifiedh® Board of Directors and shareholders
of RSI by the Company's independent auditors, dliny appropriate accruals for all incentive awaggsmated to be payable for that bonus
year.

-- RSl average assets is defined as the averae ébur quarters' average assets. A quarter'sageeassets is defined as the assets, as showi
on RSI's balance sheet at the beginning of eachiequaus the total assets as shown on RSI's balsimeet at the end of each quarter, divided
by two.

RSI NBT performance is defined as RSI's consolilatet Earnings Before Tax as certified to the Ba#rBirectors and shareholders of RSI
by the Company's independent auditors, net of wigiom for the total of all incentive awards, ftwetbonus year.

- VLSD PERFORMANCE -- VLSD performance payout ised on a grid which combines VLSD ROA performanug ¥LSD NBT
performance.

VLSD ROA performance for the bonus year is caladdty dividing VLSD NAT by VLSD average assets.

-- VLSD NAT is defined as VLSD's consolidated Netr&ings After Tax for the bonus year, as certifethe Board of Directors and
shareholders of RSI by the Company's independetitaas, including appropriate accruals for all intiee awards estimated to be payable for
that bonus year.

-- VLSD average assets is defined as the averatdedbur quarters' average assets. A quarterregeassets is defined as the assets, as
shown on VLSD's balance sheet at the beginningofi guarter plus the total assets as shown on \&_I&ddance sheet at the end of each
quarter, divided by twc
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VLSD NBT performance is defined as VLSD's consdkdaNet Earnings Before Tax as certified to therBad Directors and shareholders
RSI by the Company's independent auditors, netpsbaision for the total of all incentive awardsr the bonus year.

- RSI PERFORMANCE ABOVE PLAN -- RSI performance abglan payout is based on RSI NBT Performance.

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance ag@hbsequirements and
objectives (MBOSs), as agreed upon between theishai and his/her management, at the beginningebbnus year. If necessary, goals and
objectives may be revised during the bonus yegftect changing business priorities.

Individual performance awards are separate fronmgas based upon ROA and NBT performance, and mgaldl, in part or in whole,
based on RSI's performance and/or ability to pagh$ayments are subject to the recommendatiameoftministrator of the plan and
approval by the Board of Directors of RSI.

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tatioms with the approval of tt
Board of Directors of RS
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BONUS CALCULATION

Bonus awards are based on the following grids.

1) RSI PERFORMANCE

RSI performance payout is based on a grid congistiiwo performance variables: 1994 Actual RSI NBW 1994 RSI NAT ROA. The
potential bonus payout percent is determined batiog the point on the grid where the variablesrsgct. Actual performance may fall
between the points specifically displayed on thd,gmnd the grid allows for interpolation betweeBNpoints as shown. No bonus awards
will be paid for performance below threshold. Thiegmtial bonus payout is expressed as a percenfddaximum RSI Performance Bonus
Opportunity, as shown on page 1.

POTENTIAL RSI PERFO
AS A PERCENTAGE OF MAXIMUM RSI

1

THRESHOLD
209.8 218.3 232.0
ROA (%) % O
less than 2.5 15 30 40
25-3.0 25 40 50
greater than 3 35 50 60

2) VLSD PERFORMANCE

RMANCE BONUS PAYOUT
PERFORMANCE BONUS OPPORTUNITY

994 ACTUAL NBT ($MM)
MAXIMUM
2458 251.0  256.0 265.0
F COMPANY OPPORTUNITY

50 60 70 80
60 75 85 95
70 80 90 100

VLSD performance payout is based on a grid comgjstf two performance variables: 1994 Actual VLSBTNand 1994 VLSD NAT ROA.
The potential bonus payout percent is determinelddsting the point on the grid where the varialihdsrsect. Actual performance may fall
between the points specifically displayed on ttid,@nd the grid allows for interpolation betweeBTNpoints as shown. No bonus awards
will be paid for performance below threshold. Tiwemtial bonus payout is expressed as a percenfdgaximum VLSD Performance Bon
Opportunity, as shown on page 1.

POTENTIAL VLSD PERF
AS A PERCENTAGE OF MAXIMUM VLS

ORMANCE BONUS PAYOUT
D PERFORMANCE BONUS OPPORTUNITY

1994 A CTUAL NBT ($MM)
THRESHOLD MAXI MUM
205.3 211.6 22 0.9 230.3 238.0 248.0 260 .0
ROA (%) % OF COM PANY OPPORTUNITY
less than 2 15 30 4 0 50 60 70 8 0
2.0-3.0 25 40 5 0 60 75 85 9 5
greater than 3 35 50 6 0 70 80 90 10 0
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3) RS| PERFORMANCE ABOVE PLAN

RSI performance above plan payout is based ordeofii994 Actual RSI NBT. The potential bonus paymercent is determined by locating
the point on the grid under the 1994 Actual RSI NB&tual performance may fall between the poinescgjrally displayed on the grid, and
the grid allows for interpolation between NBT paiais shown. No bonus awards will be paid for perfarce below threshold, which is 1994
RSI Business Plan NBT. The potential bonus paymekpressed as a percentage of Maximum RSI Penfmen@bove Plan Bonus
Opportunity, as shown on page 1.

POTENTIAL RSI PERFORMANCE ABOVE PLAN BONUS PA  YOUT
AS A PERCENTAGE OF MAXIMUM
RSI PERFORMANCE ABOVE PLAN BONUS OPPORTUNI  TY

1994 ACTUAL NBT ($MM)

THRESHOLD MAXIMUM
245.8 251.0 256.0 265.0
% OF RSI PERF. ABOVE PLAN
0 25 50 100

4) INDIVIDUAL PERFORMANCE

Individual performance payout is based on a griwseiing of individual performance results vershgotives. The potential bonus payout
percent is determined by awarding a percentagematie of the grid ranges. The potential bonus paigexpressed as a percentage of
Maximum Individual Performance Bonus Opportunity shown on page 1.

POTENTIAL INDIVIDUAL PER FORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM INDIVID UAL PERFORMANCE BONUS OPPORTUNITY
FAIR - SOME
CRITICAL CONSISTENT WITH  SIGNIFICANTLY
SHORTFALLS EXPECTATIONS ABOVE
INDIVIDUAL PERFORMANCE EXPECTATIONS EXCEPTIONAL
% OF INDIVIDUAL
PERFORMANCE OPPORTUNITY 0-29% 30-59% 60-89% 90-100%

ALL PERFORMANCE GRIDS REPRESENT GUIDELINES ONLY. ATUAL PAYOUTS MAY BE PRORATED DOWNWARD AT THE
COMPANY'S DISCRETION. ADDITIONAL CRITERIA MAY ADJUS THE PERFORMANCE PORTION DOWNWARD IF SPECIFIC
GOALS ARE NOT ACHIEVED. THE GRIDS WILL BE REVISED RNUALLY TO ENSURE CONSISTENCY WITH COMPANY
GOALS AND OBJECTIVES
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BONUS CALCULATION EXAMPLE

Total bonus would be calculated as follows givemftillowing information:

Eligible Base Salary
1994 RSI NBT

1994 RSI NAT ROA
1994 VLSD NBT
1994 VLSD NAT ROA

Individual Performance Significantly

1) RSI Performance
40% Maximum RSI Performance Bonus Opportun
75% Potential RS| Performance Bonus Payout

40% x 75% = 30% of Eligible Base Salary
30% x $350,000 =

2) VLSD Performance
40% Maximum VLSD Performance Bonus Opportu
60% Potential VLSD Performance Bonus Payou

40% x 60% = 24% of Eligible Base Salary
24% x $350,000 =

3) RSI Performance Above Plan
20% Maximum RSI Performance Above Plan Bon
25% Potential RSI Performance Above Plan B

20% x 25% = 5% of Eligible Base Salary
5% x $350,000 =

4) Individual Performance
20% Maximum Individual Performance Bonus O
75% Potential Individual Performance Bonus

20% x 75% = 15% of Eligible Base Salary
15% x $350,000 =

TOTAL BONUS

$ 350,000
$ 251.0MM
2.7%
$ 230.3MM

2.7%

Above Expectations

ity
(from grid)
$ 105,000
nity
t (from grid)
$ 84,000

us Opportunity
onus Payout (from grid)

$ 17,500

pportunity
Payout (from grid)

$ 259,000
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BASE SALARY CALCULATION

For the purpose of bonus calculations, base saatgfined as the average annual rate of pay éocéiendar year, excluding all other
compensation paid to the employee during the yegr,bonus, commissions, employee benefits, masxpgnses, and imputed income from
company car, insurance, and amounts attributabd@yoof the Company's stock plans.

Average annual rate of pay for a participant whusee salary changes within the bonus year is eaaibs shown below.
BASE SALARY CALCULATION EXAMPLE

Average annual rate of pay would be calculatedbevis for a participant who begins a bonus yedhwibase salary of $350,000, then
effective June 1 receives an increase to a baagys# $370,000:

January 1 thru May 31 of Bonus Year
31+28+31+30+31 = 151=.414 x $350,0 00/yr. =  $144,900
365 days 365

June 1 thru December 31 of Bonus Year

365 - 151 = 214=.586 x $370,0 00/yr. =  $216,820
365 days 365
AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $361,720

SPECIAL ROE AWARD

One and one-half percent of the RSI NAT amouniitess of that required to reach 17% Return on E¢ROE) will be credited to deferred
compensation for elected Officers of the Comparty/the Division Presidents. This amount will be pted based on each individual
participant's earned salary (while in the eligiptesition) in relation to the sum of the earned réadaof all participants
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ADMINISTRATION

The Chairman, President, and Chief Executive OffideRSI will administer this Incentive Compensatilan.
BONUS YEAR

The bonus year is defined as the calendar yeahiohwbonus awards are earned.

ELIGIBILITY

Employees whose positions are designated on paféhe Bonus Plan Summary and who are employeddd gtanding at the time bonus
payments are made are eligible to participateimglan. Individuals who have agreements which iigatly provide for incentive
compensation other than that which is providedis plan or who are participants in any other inisencompensation plan of RSI, its
subsidiaries or affiliates are not eligible to papate in this plan.

Employees who are newly hired, promoted or tramsfeinto or out of eligible positions and those whove from one eligibility level to
another will receive pro rata bonus awards basetti®@average annual rate of pay in eligible pos#jgrovided they are employed in good
standing at the time bonus awards are distributed.

In addition, participants who leave the Companyirduthe bonus year under any of the following ctinds may be eligible for pro rata bot
awards:

- retirement under the provisions of one of the @any's retirement plans or the Social Security Act,

- disability

Note: The spouse or legal representative of a deckparticipant may be eligible for pro rata boawsrds as wel
BONUS ELIGIBILITY ON CHANGE OF CONTROL

Notwithstanding anything in this plan to the congran the event of a Change of Control of the Camyp(as defined and adopted by
Board of Directors on August 20, 1993), the fundeassary to pay incentive awards will be placedltiust administered by an outside
financial institution.

The amount of each participant's incentive awattbei determined in accordance with the provisiofithe plan by a "Big 6" accounting fir
chosen by the Company. Participants will receiveuscawards for actual time employed during the bomar based upon: a) the greater of
actual company performance or 80% of maximum companformance opportunity plus b) the greater efiadndividual performance or
80% of maximum individual performance opportun
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However, if the Company fails to verify incentivwards through a "Big 6" accounting firm, participawill receive 100% of their maximum
company and individual performance opportunitiesgoson actual time worked during the bonus yeae. Gbmpany will be responsible for
all legal fees and expenses which participants meagonably incur in enforcing their rights under fan in the event of a Change of Control
of the Company.

Should a Change of Control occur during 1994, pigdints will receive instructions regarding thelection of incentive awards.
BONUS ELIGIBILITY ON TERMINATION

Participants leaving the Company under any contlitimther than those outlined in the Eligibility@nange of Control sections of this plan
are not eligible for bonus awards for the bonus jreahich they leave, nor are they eligible foraads for the preceding bonus year, if such
awards have not yet been distributed.

BONUS PAYMENT

Shortly after the end of the calendar year and afiasidering the recommendations of the Administraf the plan, the Compensation
Committee of the Board of Directors or the full Bo®f Directors of RSI will, in its sole discretipdetermine the participants, if any, who
will receive bonus awards and the amounts of swar@s. Bonus award payments will be distributedligible participants following such
Board or Committee approval and subsequent tdficatton of consolidated financial statements byiratependent auditor.

BONUS FUNDING

A maximum of 2.5% of consolidated RSI NBT and 10P&¥bSD NBT may be accrued by RSI and VLSD, respedi, throughout the bonus
year to fund all awards under this bonus planMh8D field bonus plans, the Headquarters Executlemagement Incentive Compensat
Plan, the Ryder International Incentive Compensafitan, and the Ryder Services Corporation Incer@iempensation Plan, as well as any
incentive or bonus payments resulting from emplayneemmitments or agreements. Accruals for the 1@, President and Chief
Executive Officer of RSI, the President of Commalrtieasing & Services, the President of Consumertdkethe President of Ryder
Dedicated Logistics, and all discretionary awangsexcluded from this funding limitation.

Bonus payout maximums are limited by the lowerhef total earned opportunity provided under the tla@ amount of the accrual, or the
funding limitation. Should the funding limitatiom accrual not provide for bonus allotments underglan, proration will be effected at the
discretion of the Chairman, President and Chiefcliee Officer of RSI. Unused monies from the fundy not be carried forward for
subsequent bonus yea
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DISCRETIONARY AWARDS

With the approval of the Board of Directors of Rl Chairman, President, and Chief Executive @ffaf RSI has the authority to grant
discretionary bonus awards for exemplary perforregnmon-participants or to enhance the awardswdigipants. Discretionary awards are
not subject to the funding limitations of this plan

While it is common to grant discretionary awardghatsame time as regular awards, it may be apjptepon occasion, to recognize an
employee off-cycle due to extremely unusual peremmoe. Off-cycle discretionary awards must be apguidw the Chairman, President and
Chief Executive Officer of RSI.

The total of all discretionary awards for employaasder this plan, the VLSD field bonus plans, treatiquarters Executive Management
Incentive Compensation Plan, the Ryder Internatibreentive Compensation Plan, the Ryder Servicep@ation Incentive Compensation
Plan, and all Division Presidents' Incentive Congagion Plans including those granted off-cycle, matyexceed $430,000 per year.

AMENDMENTS

The Board of Directors of RSI reviews RSI's, itbsidiaries’ and affiliates' incentive compensaptans annually to ensure equitability both
within the Company, and in relation to current emoic conditions. THE BOARD OF DIRECTORS RESERVESHRIGHT TO AMEND,
SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO

THIS PLAN AT ANY TIME.



EXHIBIT 10.11(b) The Ryder System, Inc. 1994 IncemtCompensation Plan for Senior Vice President@aderal Manager of the
International Division
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Supersedes 1993 Bonus Plan for Chairman, Autom@areer Division, Ryder International
INTRODUCTION

The following material explains the operation addhaistration of the 1994 Incentive Plan for thei®e Vice President and General Man:
- International. The plan is intended to serve amgle, comprehensive source of information thiltexplain your bonus for achieving
various levels of performance. Questions shoulddu¥essed to your supervisor.

BONUS OPPORTUNITY

The following table summarizes the maximum bonysoofunity for each participating management level:

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF BASE SALARY
RSI International Internatio nal Individual Total Bonus
Performance Operations Developme nt Performance Opportunity *
Performan ce
20% 20% 40% 20% 100%*

* See Special ROE Award section
BONUS PERFORMANCE MEASURES

For 1994, your bonus payout will be based on R#&bpmance, International Operations, Internatidbalelopment Objectives, and your
performance as an individual.

RSI performance is measured based on a combinattiB®| Net Earnings After Tax (NAT) Return on Assé@ROA) performance and RSI
Net Earnings Before Tax (NBT) performance for 1¢

International Operations is measured based on a p&fbrmance of the International Operations fd4.9
International Development Objectives - To be Deternmed

Individual performance is determined based on a-gad assessment of your performance against agedhat you and your supervisor
agreed to at the start of the year. Given theirirtgmce, the objectives should be in writing andaipd during the year to adjust for priorities
that may have change



RYDER

SENIOR VICE PRESIDENT AND GENERAL
MANAGER - | NTERNATIONAL
INTERNATIONAL DIVISION BONUS PLAN SUMMARY

1994 INCENTIVE COMPENSATION PLAN PAGE 2

DEFINITION OF MEASURES

Performance levels attained in the following ametermine the extent to which participants of osus plan are eligible for bonus awards.
- RSI PERFORMANCE -- RSI performance payout is base a grid which combines RSI ROA performance RBt NBT performance.

RSI ROA performance for the bonus year is calcdlétedividing RSI NAT by RSI average assets.

-- RSI NAT is defined as RSI's consolidated Netriirays After Tax for the bonus year, as certifiedhi® Board of Directors and shareholders
of RSI by the Company's independent auditors, dlinly appropriate accruals for all incentive awaggismated to be payable for that bonus
year.

-- RSl average assets is defined as the averafe ébur quarters' average assets. A quarter'sageeassets is defined as the assets, as showt
on RSI's balance sheet at the beginning of eachiequaus the total assets as shown on RSI's balsimeet at the end of each quarter, divided
by two.

RSI NBT performance is defined as RSI's consolilatet Earnings Before Tax as certified to the Ba#rBirectors and shareholders of RSI
by the Company's independent auditors, net of gigiom for the total of all incentive awards, ftietbonus year.

- INTERNATIONAL OPERATIONS PERFORMANCE -- based argrid which contains one performance variableerimtional Operations
NBT for 1994.

- INTERNATIONAL DEVELOPMENT OBJECTIVES -
1. New opportunity evaluation process

2. Germany

- Market profile/survey

- 2 new markets/locations
- 4 new lease sales reps

3. Mexico

- Establish operations
- 1 consulting account
- 1 beachhead account

4. Poland
- Establish operations
- Increase revenue by 5C
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- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agg@hbsequirements and
objectives (MBOSs), as agreed upon between theishaid and his/her management, at the beginningebbnus year. If necessary, goals and
objectives may be revised during the bonus yegftect changing business priorities.

Individual performance awards are separate fronmgas based upon ROA and NBT performance, and maaladl, in part or in whole,
based on RSI's performance and/or ability to pagh$ayments are subject to the recommendatiadmeoftministrator of the plan and
approval by the Board of Directors of RSI.

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tatioms with the approval of tt
Board of Directors of RS



RYDER

SENIOR VI CE PRESIDENT AND GENERAL
MANAGER - INTERNATIONAL
INTERNATIONAL DIVISION BONUS PLA N SUMMARY
1994 INCENTIVE COMPENSATION PLAN PAGE 4

BONUS CALCULATION
Bonus awards are based on the following grids.
1) RSI PERFORMANCE

RSI performance payout is based on a grid congistitwo performance variables: 1994 Actual RSI N8 1994 RSI NAT ROA. The
potential bonus payout percent is determined batiog the point on the grid where the variablesrsgct. Actual performance may fall
between the points specifically displayed on ttid,@nd the grid allows for interpolation betweeBTNpoints as shown. No bonus awards
will be paid for performance below threshold. Tiwemtial bonus payout is expressed as a percenfdgaximum RSI Performance Bonus
Opportunity, as shown on page 1.

POTENTIAL RSI PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM RSI PERFORMANCE BONUS OP PORTUNITY

1 994 ACTUAL NBT ($MM)
THRESHOLD MAXIMUM
209.8 218.3 232.0 245.8 251.0 256.0 265.0
ROA (%) % O F COMPANY OPPORTUNITY
less than 2.5 15 30 40 50 60 70 80
25-3.0 25 40 50 60 75 85 95
greater than 3+ 35 50 60 70 80 90 100

2) INTERNATIONAL OPERATIONS PERFORMANCE

International Operations performance payout is th@sea grid consisting of one performance variab824 International Operations NBT.
The potential bonus payout percent is determineldésting the point on the grid under the actugddmational Operations NBT . Actual
performance may fall between the points specifycdiéplayed on the grid, and the grid allows fdempolation between NBT points as sho
No bonus awards will be paid for performance bellorgshold. The potential bonus payout is expreaseapercentage of Maximt
International Operations Performance Bonus Oppdstuas shown on page 1.

POTENTIAL INTERNATIONAL OPERATIONS PERFORMANCE BONU S PAYOUT
AS A PERCENTAGE OF MAXIMUM INTERNATIONAL OPERATIONS PERFORMANCE BONUS
OPPORTUNITY

1994 ACTUAL NBT ($MM)
MAX
1.8 1.9 2.0 25 3.0 35
% OF COMPANY OPPORTUNITY
0 30 60 70 80 100
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3)  INTERNATIONAL DEVELOPMENT OBJECTIVES
1. New opportunity evaluation process

2. Germany
- Market profile/survey
- 2 new markets/locations
- 4 new lease sales reps

3. Mexico
- Establish operations
- 1 consulting account
- 1 beachhead account

4. Poland
- Establish operations
- Increase revenue by 50%

4) INDIVIDUAL PERFORMANCE

Individual performance payout is based on a gritsisiing of individual performance results versbgeotives. The potential bonus payout
percent is determined by awarding a percentagematie of the grid ranges. The potential bonus paigexpressed as a percentage of
Maximum Individual Performance Bonus Opportunity shown on page 1.

POTENTIAL INDIVIDUAL P ERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM INDIVI DUAL PERFORMANCE BONUS OPPORTUNITY

FAIR - SOME
CRITICAL CONSISTENT WITH  SIGNIFICANTLY
SHORTFALLS EXPECTATIONS ABOVE

INDIVIDUAL PERFORMANCE EXPECTATIONS EXCEPTIONAL

% OF INDIVIDUAL

PERFORMANCE OPPORTUNITY 0-29% 30-59% 60-89% 90-100%

ALL PERFORMANCE GRIDS REPRESENT GUIDELINES ONLY. ATUAL PAYOUTS MAY BE PRORATED DOWNWARD AT THE
COMPANY'S DISCRETION. ADDITIONAL CRITERIA MAY ALSOADJUST THE PERFORMANCE PORTION DOWNWARD IF
SPECIFIC GOALS ARE NOT ACHIEVED. THE GRIDS WILL BREVISED ANNUALLY TO ENSURE CONSISTENCY WITH
COMPANY GOALS AND OBJECTIVES
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BONUS CALCULATION EXAMPLE
Total bonus would be calculated as follows givemftillowing information:

Eligible Base Salary
1994 RSI NBT
1994 RSI NAT ROA
1994 INTERNATIONAL OPERATIONS NBT
1994 INTERNATIONAL DEVELOPMENT OBJ.
Individual Performance Signific
1) RSI Performance
20% Maximum RSI Performance Bonus Opportun
70% Potential RSI Performance Bonus Payout

20% x 75% = 15% of Eligible Base Salary
15% x $170,000 =

2) International Operations
20% Maximum International Operations Perfo
60% Potential International Oper. Performa

20% x 60% = 12% of Eligible Base Salary
12% x $170,000 =

3) International Development Objectives
40% Maximum RSI Performance Above Plan Bon
25% Potential RSI Performance Above Plan B

40% x 25% = 10% of Eligible Base Salary
10% x $170,000 =

4) Individual Performance
20% Maximum Individual Performance Bonus O
75% Potential Individual Performance Bonus

20% x 75% = 15% of Eligible Base Salary
15% x $170,000 =

TOTAL BONUS

OR VICE PRESIDENT AND GENERAL
GER - INTERNATIONAL

S PLAN SUMMARY

6

$170,000

$251.0MM
2.7%

$ 2.0MM
2.7%

antly Above Expectations

ity
(from grid)

$ 25,500

rmance Bonus Opportunity
nce Bonus Payout (from grid)

$ 20,400

us Opportunity
onus Payout (from grid)

$ 17,000

pportunity
Payout (from grid)
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BASE SALARY CALCULATION

For the purpose of bonus calculations, base s@atgfined as the average annual rate of pay tocdétendar year, excluding all other
compensation paid to the employee during the yegr,bonus, employee benefits, moving expensesngnated income from company car,
insurance, and amounts attributable to any of the@any's stock plans.

Average annual rate of pay for a participant whusee salary changes within the bonus year is eaaibs shown below.
BASE SALARY CALCULATION EXAMPLE

Average annual rate of pay would be calculateab@vis for a participant who begins a bonus yedhwibase salary of $170,000, then
effective June 1 receives an increase to a baagys# $190,000:

January 1 thru May 31 of Bonus Year:

31+28+31+30+31 =  151=.414x$170,0 00/yr.=  $70,380

365 days 365

June 1 thru December 31 of Bonus Year:

365 - 151 = 214=.586 x $190,0 00/yr. = $111,340
365 days 365
AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $181,720

SPECIAL ROE AWARD

One and one-half percent of the RSI NAT amounixitess of that required to reach 17% Return on EGROE) will be credited to deferred
compensation for elected Officers of the Compart/the Division Presidents and Division General Mgara. This amount will be prorated
based on each individual participant's earnedsébelnile in the eligible position) in relation thé sum of the earned salaries of all
participants
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ADMINISTRATION

The Chairman, President, and Chief Executive OffideRSI will administer this Incentive Compensatielan.
BONUS YEAR

The bonus year is defined as the calendar yeahiohvbonus awards are earned.

REVENUE CRITERIA

The level of an incumbent in a position whose baspsortunity and bonus base vary depending on amevenue, will be determined
according to actual 1994 revenue. The revenuerieridge outlined and defined in the footnote onghdicipant's applicable Classification
Guide contained in the 1994 Manager's Guide tor@ldministration.

ELIGIBILITY

Employees whose positions are designated on paféeh# Bonus Plan Summary and who are employeddd gtanding at the time bonus
payments are made are eligible to participateigyglan. Individuals who have agreements which igigady provide for incentive
compensation other than that which is providedhis plan or who are participants in any other inisncompensation plan of Ryder System,
Inc. (RSI or the Company), its subsidiaries orliates are not eligible to participate in this plan

Employees who are newly hired, promoted or tramsfeinto or out of eligible positions and those whove from one eligibility level to
another will receive pro rata bonus awards basetti®@average annual rate of pay in eligible pos#jgrovided they are employed in good
standing at the time bonus awards are distributed.

In addition, participants who leave the Companyirduthe bonus year under any of the following ctinds may be eligible for pro rata bor
awards:

- retirement under the provisions of one of the @any's retirement plans or the Social Security Act,

- disability.

Note: The spouse or legal representative of a deceparticipant may be eligible for pro rata boawsrds as wel
BONUS ELIGIBILITY ON CHANGE OF CONTROL

Notwithstanding anything in this plan to the congran the event of a Change of Control of RSIdaefined and adopted by the Boarc
Directors on August 20, 1993), the funds necesapay incentive awards will be placed in a trushanistered by an outside financial
institution.

The amount of each participant's incentive awattlbei determined in accordance with the provisiohthe plan by a "Big 6" accounting fir
chosen by RSI. Participants will receive bonus awdor actual time employed during the bonus yeaeld upon: a) the greater of actual
company performance or 80% of maximum company p@doce opportunity plus b) the greater of actudividual performance or 80% of
maximum individual performance opportunity.

However, if RSI fails to verify incentive awardsaligh a "Big 6" accounting firm, participants wilceive 100% of their maximum company
and individual performance opportunities basedaina time worked during the bonus year. RSI wéllresponsible for all legal fees and
expenses which participants may reasonably incanfarcing their rights under the plan in the evafrda Change of Control of RSI.

Should a Change of Control occur during 1994, pigidints will receive instructions regarding thelecdtion of incentive award:
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BONUS ELIGIBILITY ON TERMINATION

Participants leaving the Company under any contlitimther than those outlined in the Eligibility@nange of Control sections of this plan
are not eligible for bonus awards for the bonus yeahich they leave, nor are they eligible foraads for the preceding bonus year, if such
awards have not yet been distributed.

BONUS PAYMENT

Shortly after the end of the calendar year and afiasidering the recommendations of the Administraf the plan, the Compensation
Committee of the Board of Directors or the full Bo®f Directors of RSI will, in its sole discretipdetermine the participants, if any, who
will receive bonus awards and the amounts of swards. Bonus award payments will be distributedligible participants following such
Board or Committee approval and subsequent tdficatton of consolidated financial statements byiradependent auditor.

BONUS FUNDING

A maximum of 2.5% of consolidated RSI NBT and 10P¥ehicle Leasing & Services Division (VLSD) NBT mae accrued by RSI and
VLSD, respectively, throughout the bonus year tadfall awards under this bonus plan, the RSI/VLSEadtjuarters Executive Management
Incentive Compensation Plan, all VLSD field bonieng, the RSI SEVP Incentive Compensation PlanRider International Incentive
Compensation Plan, and the Ryder Services Corparhaicentive Compensation Plan as well as any tinenr bonus payments resulting
from employment commitments or agreements. Accrigailthe Chairman, President and Chief Executiviéc®f of RSI, the ACD President,
the President Commercial Leasing & Services, tlesiBent Ryder Dedicated Logistics, the PresidemisGmer Rental, and all discretionary
awards are excluded from this funding limitation.

Bonus payout maximums are limited by the lowerhef total earned opportunity provided under the tlae amount of the accrual, or the
funding limitation. Should the funding limitatiom accrual not provide for bonus allotments underglan, proration will be effected at the
discretion of the Chairman, President and Chiefclee Officer of RSI. Unused monies from the fundy not be carried forward for
subsequent bonus years.

DISCRETIONARY AWARDS

With the approval of the Chairman, President an{Executive Officer of RSI, and the Board of Qiters, has the authority to grant
discretionary bonus awards for exemplary performanmon-participants or to enhance the awardswdigipants. Discretionary awards are
not subject to the funding limitations of this plan

While it is common to grant discretionary awardghatsame time as regular awards, it may be apptepon occasion, to recognize an
employee off-cycle due to extremely unusual peremmoe. Off-cycle discretionary awards for officergssinbe approved by the Chairman,
President and Chief Executive Officer of RSI. Oft:le discretionary awards for non-officers may benged with the approval of the
Chairman, President and Cheif Executive OfficeR&i.

The total of all discretionary awards for employaasder this plan, the RSI/VLSD Headquarters Exeeutlanagement Incentive
Compensation Plan, all VLSD field bonus plans,R& SEVP Incentive Compensation Plan, the Rydertational Incentive Compensation
Plan, the Division Presidents' Incentive Compensailan and the Ryder Services Corporation Incer@iempensation Plan, including those
granted off-cycle, may not exceed $430,000 per.year

AMENDMENTS

The Board of Directors of RSI reviews RSI's, itbsdiaries' and affiliates' incentive compensaptans annually to ensure equitability both
within the Company, and in relation to current emoic conditions. THE BOARD OF DIRECTORS RESERVESHRIGHT TO AMEND,
SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO

THIS PLAN AT ANY TIME.



EXHIBIT 10.12(b) The Ryder System, Inc. 1994 IncemtCompensation Plan for President, Automotiveri€abivision.
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Supercedes 1993 ACD President Bonus Plan Summary
INTRODUCTION

The following material explains the operation addhanistration of the 1994 Incentive Plan for thedtdent, Automotive Carrier Division
(ACD). The plan is intended to serve as a singleymrehensive source of information that will explgour bonus for achieving various lev
of performance. Questions should be addresseduosgpervisor.

BONUS OPPORTUNITY
The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF B ASE SALARY

RSI ACD INDIVIDUAL TOTAL BONUS
PERFORMANCE PERFORMANCE PERFORMANCE OPPORTUNITY
20% 60% 20% 100%

BONUS PERFORMANCE MEASURES

For 1994, your bonus payout will be based on R@jetem, Inc. (RSI or the Company) performance, Af&Bormance, and your
performance as an individual.

RSI performance is measured based on a combinattiB®| Net Earnings After Tax (NAT) Return on Assé@ROA) performance and RSI
Net Earnings Before Tax (NBT) performance for 1¢

ACD performance is measured based on ACD Net Egsridefore Tax (NBT) performance for 1994,

Individual performance is determined based on a-gad assessment of your performance against dlgedhat you and your supervisor
agreed to at the start of the year. Given theirarigmce, the objectives should be in writing andaipd during the year to adjust for priorities
that may have changed.

DEFINITION OF MEASURES
Performance levels attained in the following ametermine the extent to which participants of osus plan are eligible for bonus awards.
- RSI PERFORMANCE -- RSI performance payout is base a grid which combines RSI ROA performance B8t NBT performance.

RSI ROA performance for the bonus year is calcdlétedividing RSI NAT ROA by RSI average ass
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-- RSI NAT is defined as RSI's consolidated Netriirags After Tax for the bonus year, as certifiedhi® Board of Directors and shareholders
of RSI by the Company's independent auditors, dlinly appropriate accruals for all incentive awaggismated to be payable for that bonus
year.

-- RSl average assets is defined as the averae ébur quarters' average assets. A quarter'sageeassets is defined as the assets, as showi
on RSI's balance sheet at the beginning of eachiequaus the total assets as shown on RSI's balsimeet at the end of each quarter, divided
by two.

RSI NBT is defined as RSI's consolidated Net EqymiBefore Tax as certified to the Board of Direstand shareholders of RSI by the
Company's independent auditors, net of a provifothe total of all incentive awards, for the beryear.

- ACD PERFORMANCE -- ACD performance payout is lthea ACD NBT.

ACD NBT is defined as ACD's consolidated and corelifet Earnings Before Tax as certified to the BadrDirectors and shareholders of
RSI by the Company's independent auditors, beflarérations, net of a provision for the total of micentive awards, for the bonus year.

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agghbsequirements and
objectives (MBOs), as agreed upon between theiithai and his/her management, at the beginningebbnus year. If necessary, goals and
objectives may be revised during the bonus yeegftect changing business priorities.

Individual performance awards are separate fronmgays based upon ROA and NBT performance, and mggaid, in part or in whole,
based on ACD's and RSI's performance and/or albdipay. Such payments are subject to the recomatiendof the Administrator of the
plan and approval by the Board of Directors of RSI.

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus &aioms with the approval of tf
Board of Directors of RSI.

BONUS CALCULATION
Bonus awards are based on the following grids.
1) RSI PERFORMANCE

RSI performance payout is based on a grid congistiiwo performance variables: 1994 Actual RSI NiBW 1994 RSI NAT ROA. The
potential bonus payout percent is determined batiog the point on the grid where the variablesrsgct. Actual performance may fall
between the points specifically displayed on thd,gnd the grid allows for interpolation betweeBNpoints as shown. No bonus awards
will be paid for performance below threshold. Thiegmtial bonus payout is expressed as a percenfddaximum RSI Performance Bonus
Opportunity, as shown on page
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AS A PERCENTAGE OF MAXIMUM

1

THRESHOLD
209.8 218.3 232.0
ROA (%) %
less than 2.5 15 30 40
25-3 25 40 50
greater than 3 35 50 60

2) ACD PERFORMANCE

PRESIDENT
BONUS PLAN SUMMARY
PAGE 3

RFORMANCE BONUS PAYOUT
RSI PERFORMANCE BONUS OPPORTUNITY

994 ACTUAL NBT ($MM)
MAXIMUM
245.8 251.0 256.0 265.0
OF RSI OPPORTUNITY

50 60 70 80
60 75 85 95
70 80 90 100

ACD performance payout is based on a grid congjsifrone performance variable: Actual 1994 ACD NBe bonus payout percent is
determined by locating the point on the grid whichresponds to the variable. Actual performance fathypetween the NBT points
specifically displayed on the grid, and the gridak for interpolation between points as shown.gdgment will be made for performance
below the lowest point displayed. The potentialimpayout is expressed as a percentage of maxin®imAg¢rformance Bonus Opportunity

as shown on page 1.

POTENTIAL ACD PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM ACD PERFORMANCE BONUS OP PORTUNITY

1994 ACTUAL NBT ($MM)
THRESHOLD MAX.

31.934.137.242.447.5 % OF COMPANY OPPORTUNITY

[S] [C] [C] [C] [C] 15% 30% 60% 80% 100%

3) INDIVIDUAL PERFORMANCE

Individual performance payout is based on a gritsisiing of individual performance results versbgeotives. The potential bonus payout
percent is determined by awarding a percentageématiie of the grid ranges. The potential bonus paigexpressed as a percentage of
Maximum Individual Performance Bonus Opportunity shown on page 1.

POTENTIAL INDIVIDUAL PERFO
AS A PERCENTAGE OF MAX
PERFORMANCE BONUS O

FAIR - SOME
CRITICAL
INDIVIDUAL PERFORMANCE SHORTFALLS
% OF INDIVIDUAL
PERFORMANCE OPPORTUNITY 0-29%

RMANCE BONUS PAYOUT
IMUM INDIVIDUAL
PPORTUNITY

SIGNIFICANTLY
CONSISTENT WITH ABOVE
EXPECTATIONS EXPECTATIONS EXCEPTIONAL

30-59% 60-89% 90-100%
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ALL PERFORMANCE GRIDS REPRESENT GUIDELINES ONLY. ACTUAL

PAYOUTS MAY BE PRORATED DOWNWARD AT THE COMPANY'S [3CRETION. ADDITIONAL INDIVIDUAL CRITERIA MAY
ALSO ADJUST THE PERFORMANCE PORTION DOWNWARD IF SBEIC GOALS ARE NOT ACHIEVED. THE GRIDS WILL BE
REVISED ANNUALLY TO ENSURE CONSISTENCY WITH COMPANY;OALS AND OBJECTIVES.

BONUS CALCULATION EXAMPLE

Total bonus would be calculated as follows givemftillowing information:

Eligible Base Salary $ 170,000

1994 RSI NBT $232,000,000

1994 RSI NAT ROA 2.7%

1994 ACD NBT $ 37,200,000
Individual Performance Signific antly Above Expectations

1) RSI Performance

20% Maximum RSI Performance Bonus Opportun ity (from grid on page 1)

50% Potential RSI Performance Bonus Payout (from grid on page 1)

20% x 50% = 10% of Eligible Base Salary

10% x $ 170,000 = $ 17,000
2) ACD Performance

60% Maximum ACD Performance Bonus Opportun ity (from grid on page 1)

60% Potential ACD Performance Bonus Payout (from grid on page 4)

60% x 60% = 36% of Eligible Base Salary

36% x $ 170,000 = $ 61,200
3) Individual Performance

20% Maximum Individual Performance Bonus O pportunity

(from grid on page 1)
75% Potential Individual Performance Bonus Payout (from grid on page 4)

20% x 75% = 15% of Eligible Base Salary
15% x $ 170,000 = $ 25,500

TOTAL BONUS $ 103,700
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BASE SALARY CALCULATION

For the purpose of bonus calculations, base s@atgfined as the average annual rate of pay tocdétendar year, excluding all other
compensation paid to the employee during the yegr,bonus, commissions, employee benefits, masxpgnses, and imputed income from
company car, insurance, and amounts attributabd@yoof the Company's stock plans.

Average annual rate of pay for a participant whuesge salary changes within the bonus year is eatmias shown below.
BASE SALARY CALCULATION EXAMPLE

Average annual rate of pay would be calculateab@vis for a participant who begins a bonus yedhwibase salary of $148,000, then
effective June 1 receives an increase to a baagys# $157,000:

January 1 thru May 31 of Bonus Year

31+28+31+30+31 = 151=.414 x $148,0 00/yr. = $61,272
"""" s65days 365

June 1 thru December 31 of Bonus Year

365 - 151 = 214=.586 x $157,0 00/yr. = $ 92,002
365 days a6

AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $153,274

SPECIAL ROE AWARD

One and one-half percent of the RSI NAT amounixitess of that required to reach 17% Return on EGROE) will be credited to deferred
compensation for elected Officers of the Comparty/the Division Presidents. This amount will be pted based on each individual
participant's earned salary (while in the eligiptesition) in relation to the sum of the earned riadaof all participants
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ADMINISTRATION

The Chairman, President, and Chief Executive OffideRSI will administer this Incentive Compensatielan.
BONUS YEAR

The bonus year is defined as the calendar yeahiohwbonus awards are earned.

ELIGIBILITY

The President, Automotive Carrier Division, if emyd in good standing at the time bonus paymemstsnade is eligible to participate in this
plan. If the President, Automotive Carrier Divisibas an agreement which specifically providesrioentive compensation other than that
which is provided in this plan or is a participamany other incentive compensation plan of RSIsiibsidiaries or affiliates, he/she is not
eligible to participate in this plan.

Employees who are newly hired, promoted or tramsfeinto or out of eligible positions and those whove from one eligibility level to
another will receive pro rata bonus awards basetti®@average annual rate of pay in eligible pos#jgrovided they are employed in good
standing at the time bonus awards are distributed.

In addition, participants who leave ACD or the C@myp during the bonus year under any of the follgnéonditions may be eligible for pro
rata bonus awards:

- retirement under the provisions of one of the @any's retirement plans or the Social Security Act,

- disability

Note: The spouse or legal representative of a deckparticipant may be eligible for |-rata bonus awards as well.
BONUS ELIGIBILITY ON CHANGE OF CONTROL

Notwithstanding anything in this plan to the congran the event of a Change of Control of the Camp(as defined and adopted by
Board of Directors on August 20, 1993), the fundeassary to pay incentive awards will be placedltiust administered by an outside
financial institution.

The amount of each participant's incentive awattlbei determined in accordance with the provisiohthe plan by a "Big 6" accounting fir
chosen by the Company. Participants will receiveuscawards for actual time employed during the bomar based upon: a) the greater of
actual company performance or 80% of maximum companformance opportunity plus b) the greater efiadndividual performance or
80% of maximum individual performance opportun
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However, if the Company fails to verify incentivwards through a "Big 6" accounting firm, participawill receive 100% of their maximum
company and individual performance opportunitiesgoson actual time worked during the bonus yeae. Gbmpany will be responsible for
all legal fees and expenses which participants meagonably incur in enforcing their rights under fan in the event of a Change of Control
of the Company.

Should a Change of Control occur during 1994, pisidints will receive instructions regarding thelecdtion of incentive awards.
BONUS ELIGIBILITY ON TERMINATION

Participants leaving ACD or the Company under asmyditions other than those outlined in the Eligibibr Change of Control sections of
this plan are not eligible for bonus awards forhbaus year in which they leave, nor are they lelégior awards for the preceding bonus year,
if such awards have not yet been distributed.

BONUS PAYMENT

Shortly after the end of the calendar year and afiasidering the recommendations of the Administraf the plan, the Compensation
Committee of the Board of Directors or the full Bd@&f Directors of RSI will, in its sole discretipdetermine the participants, if any, who
will receive bonus awards and the amounts of swar@s. Bonus award payments will be distributedligible participants following such
Board or Committee approval and subsequent tdfication of consolidated financial statements byiratependent auditor.

BONUS FUNDING
Accruals for the President, ACD and all discretigrawvards are excluded from funding limitations.

Bonus payout maximums are limited by the lowerhef total earned opportunity provided under the platihe amount of the accrual. Should
the accrual not provide for bonus allotments uriderplan, proration will be effected at the disicref the Chairman, President and Chief
Executive Officer of RSI. Unused monies may nothsied forward for subsequent bonus ye
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DISCRETIONARY AWARDS

With the approval of the Board of Directors of Rtk Chairman, President, and Chief Executive @ffaf RSI has the authority to grant
discretionary bonus awards for exemplary perforregnmon-participants or to enhance the awardswdigipants. Discretionary awards are
not subject to the funding limitations of this plan

While it is common to grant discretionary awardshatsame time as regular awards, it may be apjptepon occasion, to recognize an
employee off-cycle due to extremely unusual perfomoe. Off-cycle discretionary awards must be apgidwy the Chairman, President and
Chief Executive Officer of RSI.

The total of all discretionary awards for employaesder this plan, the VLSD field bonus plans, tt& BEVP Incentive Compensation Plan,
the Headquarters Executive Management Incentivepg@osation Plan, the Ryder International Incentisen@ensation Plan, the Ryder
Services Corporation Incentive Compensation Plad,al Division Presidents' Incentive Compensaftems, including those granted off-
cycle, may not exceed $430,000 per year.

AMENDMENTS

The Board of Directors of RSI reviews RSI's, itbsdiaries' and affiliates' incentive compensaptans annually to ensure equitability both
within the Company, and in relation to current emoic conditions. THE BOARD OF DIRECTORS RESERVESHRIGHT TO AMEND,
SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO

THIS PLAN AT ANY TIME.



EXHIBIT 10.13(b) The Ryder System, Inc. 1994 IncemiCompensation Plan for Chairman, President &e€Bkecutive Officer, Ryder
System, Inc
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1994 INCENTIVE COMPENSATION PLAN PAGE 1
Supersedes

1993 Chairman, President & Chief Executive Officedincentive Compensation Plan
INTRODUCTION

The following material explains the operation addhanistration of the 1994 Incentive Plan for thea@man, President & Chief Executive
Officer (CEO) of Ryder System, Inc. (RSl or the Gmamy). The plan is intended to serve as a singlepcehensive source of information
that will explain your bonus for achieving varidesels of performance.

BONUS OPPORTUNITY
The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF BASE S ALARY

RSI RSI PERFORMANCE IND IVIDUAL TOTAL BONUS
PERFORMANCE ABOVE PLAN PERF ORMANCE OPPORTUNITY*
80% 30% 20% 130%

* See Special ROE Award section
BONUS PERFORMANCE MEASURES
For 1994, your bonus payout will be based on R#bpmance, RSI performance above plan, and yodopaance as an individual.

RSI performance is measured based on a combinattiB®| Net Earnings After Tax (NAT) Return on AsséROA) performance and RSI
Net Earnings Before Tax (NBT) performance for 1¢

RSI performance above plan is based on RSI NBTopadnce for 1994, as defined on page 3.

Individual performance is determined based on &-gad assessment of your performance against olgscil he objectives should be
updated during the year to adjust for prioritiest tmay have change
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DEFINITION OF MEASURES

Performance levels attained in the following ametermine the extent to which participants of osus plan are eligible for bonus awards.
- RSI PERFORMANCE -- RSI performance payout is base a grid which combines RSI ROA performance B8t NBT performance.

RSI ROA performance for the bonus year is calcdlétedividing RSI NAT by RSI average assets.

-- RSI NAT is defined as RSI's consolidated Netrirays After Tax for the bonus year, as certifiedhi® Board of Directors and shareholders
of RSI by the Company's independent auditors, dfiny appropriate accruals for all incentive awaggismated to be payable for that bonus
year.

-- RSl average assets is defined as the averafe ébur quarters' average assets. A quarter'sageeassets is defined as the assets, as showt
on RSI's balance sheet at the beginning of eachiequaus the total assets as shown on RSI's balsimeet at the end of each quarter, divided
by two.

RSI NBT performance is defined as RSI's consolildtet Earnings Before Tax as certified to the Ba#rBirectors and shareholders of RSI
by the Company's independent auditors, net of wigiom for the total of all incentive awards, ftietbonus year.

- RSI PERFORMANCE ABOVE PLAN -- RSI performance abglan payout is based on RSI NBT Performance.

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as performance against job requiremamdsobjectives (MBOS). If
necessary, goals and objectives may be revisedgitirte bonus year to reflect changing businessife®.

Individual performance awards are separate fronmgas based upon ROA and NBT performance, and magatdl, in part or in whole,
based on RSI's performance and/or ability to pagh$ayments are subject to the recommendatidmeo€bmpensation Committee of the
Board of Directors and approval by the Board ofeiors of RSI.

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus &aioms with the approval of tf
Board of Directors of RS
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BONUS CALCULATION

Bonus awards are based on the following grids.

1) RSI PERFORMANCE

RSI performance payout is based on a grid congistitwo performance variables: 1994 Actual RSI NBW 1994 RSI NAT ROA. The
potential bonus payout percent is determined batiog the point on the grid where the variablesrsgct. Actual performance may fall
between the points specifically displayed on thd,gnd the grid allows for interpolation betweeBNpoints as shown. No bonus awards

will be paid for performance below threshold. Thregmtial bonus payout is expressed as a percenfddaximum RSI Performance Bonus
Opportunity, as shown on page 1.

POTENTIAL RSI PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM RSI PERFORMANCE BONUS OPPORTUNITY
1 994 ACTUAL NBT ($MM)
THRESHOLD MAXIMUM
208.9 218.3 232.0 245.8 251.0 256.0 265.0

ROA (%) % O F COMPANY OPPORTUNITY
less than 2.5 15 30 40 50 60 70 80
25-3.0 25 40 50 60 75 85 95
greater than 3 35 50 60 70 80 90 100

2) RSI PERFORMANCE ABOVE PLAN

RSI performance above plan payout is based ordeofii994 Actual RSI NBT. The potential bonus paywercent is determined by locating
the point on the grid under the 1994 Actual RSI NB&tual performance may fall between the poinesctjrally displayed on the grid, and
the grid allows for interpolation between NBT pailais shown. No bonus awards will be paid for perforce below threshold, which is 1994

RSI Business Plan NBT. The potential bonus payoekpressed as a percentage of Maximum RSI Penfmen@bove Plan Bonus
Opportunity, as shown on page 1.

POTENTIAL RSI PERFORMANCE ABOVE PLAN BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM
RSI PERFORMANCE ABOVE PLAN BONUS OPPORTUNITY

1994 ACTUAL NBT ($MM)
THRESHOLD MAXIMUM
245.8 251.0 256.0 265.0
% OF RSI PERF. ABOVE PLAN
0 25 50 100
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3) INDIVIDUAL PERFORMANCE

Individual performance payout is based on a griwseiing of individual performance results vershgotives. The potential bonus payout
percent is determined by awarding a percentagematie of the grid ranges. The potential bonus paigexpressed as a percentage of
Maximum Individual Performance Bonus Opportunity shown on page 1.

POTENTIAL INDIVIDUAL PER FORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM INDIVID UAL PERFORMANCE BONUS OPPORTUNITY
FAIR - SOME SIGNIFICANTLY
CRITICAL CONSISTENT WITH ABOVE
INDIVIDUAL PERFORMANCE SHORTFALLS EXPECTATIONS EXPECTATIONS EXCEPTIONAL
% OF INDIVIDUAL
PERFORMANCE OPPORTUNITY 0-29% 30-59% 60-89% 90-100%

ALL PERFORMANCE GRIDS REPRESENT GUIDELINES ONLY. AUAL PAYOUTS MAY BE PRORATED DOWNWARD AT THE
COMPANY'S DISCRETION. ADDITIONAL CRITERIA MAY ADJUS THE PERFORMANCE PORTION DOWNWARD IF SPECIFIC
GOALS ARE NOT ACHIEVED. THE GRIDS WILL BE REVISED RNUALLY TO ENSURE CONSISTENCY WITH COMPANY
GOALS AND OBJECTIVES
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BONUS CALCULATION EXAMPLE

Total bonus would be calculated as follows, gives following information:

Eligible Base Salary $ 725,000

1994 RSI NBT $ 251.0MM

1994 RSI NAT ROA 2.7%
Individual Performance Significantly Above Expectations

1) RSI Performance

80% Maximum RSI Performance Bonus Opportunity
75% Potential RSI Performance Bonus Payout (fro m grid)

80% x 75% = 60% of Eligible Base Salary
60% x $725,000 = $ 435,000

2) RSI Performance Above Plan

30% Maximum RSI Performance Above Plan Bonus Op portunity
25% Potential RSI Performance Above Plan Bonus Payout (from grid)

30% x 25% = 7.5% of Eligible Base Salary
7.5% x $725,000 = 54,375

3) Individual Performance

20% Maximum Individual Performance Bonus Opport unity
75% Potential Individual Performance Bonus Payo ut (from grid)

20% x 75% = 15% of Eligible Base Salary
15% x $725,000 = $ 108,750

TOTAL BONUS $ 598,125
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BASE SALARY CALCULATION

For the purpose of bonus calculations, base s@atgfined as the average annual rate of pay tocdétendar year, excluding all other
compensation paid to the employee during the yegr,bonus, commissions, employee benefits, masxpgnses, and imputed income from
company car, insurance, and amounts attributabd@yoof the Company's stock plans.

Average annual rate of pay for a participant whusee salary changes within the bonus year is eaaibs shown below.
BASE SALARY CALCULATION EXAMPLE

Average annual rate of pay would be calculatedbevis for a participant who begins a bonus yedhwibase salary of $725,000, then
effective June 1 receives an increase to a baagys# $760,000:

January 1 thru May 31 of Bonus Year:

31+28+31+30+31 = 151=.414 x $725,000/y r.= $ 300,150

365 days 365

June 1 thru December 31 of Bonus Year:

365 - 151 = 214=.586 x $760,000/y r.= $ 445,360

365 days 365

AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $ 745,510
SPECIAL ROE AWARD

One and one-half percent of the RSI NAT amouniitess of that required to reach 17% Return on E¢ROE) will be credited to deferred
compensation for elected Officers of the Comparg/the Division Presidents. This amount will be pted based on each individual
participant's earned salary (while in the eligiptesition) in relation to the sum of the earnedréadeof all participants
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ADMINISTRATION

The Compensation Committee of the Board of DirectdrRSI will administer this Incentive Compensatiian.
BONUS YEAR

The bonus year is defined as the calendar yeahiohwbonus awards are earned.

ELIGIBILITY

The Chairman, President & Chief Executive OfficER&I, if employed in good standing at the time b®payments are made is eligible to
participate in this plan. If the CEO has an agregmich specifically provides for incentive compation other than that which is provided
in this plan or is a participant in any other intbe@ compensation plan of RSI, its subsidiarieaffiiates, he/she is not eligible to participate
in this plan.

Employees who are newly hired, promoted or tramsfeinto or out of eligible positions and those whove from one eligibility level to
another will receive pro rata bonus awards basetti®@average annual rate of pay in eligible pos#jgrovided they are employed in good
standing at the time bonus awards are distributed.

In addition, participants who leave the Companyirduthe bonus year under any of the following ctinds may be eligible for pro rata bot
awards:

- retirement under the provisions of one of the @any's retirement plans or the Social Security Act,

- disability

Note: The spouse or legal representative of a deckparticipant may be eligible for pro rata boawsrds as wel
BONUS ELIGIBILITY ON CHANGE OF CONTROL

Notwithstanding anything in this plan to the congran the event of a Change of Control of the Camp(as defined and adopted by
Board of Directors on August 20, 1993), the fundeassary to pay incentive awards will be placedltiust administered by an outside
financial institution.

The amount of each participant's incentive awattlbei determined in accordance with the provisiohthe plan by a "Big 6" accounting fir
chosen by the Company. Participants will receiveuscawards for actual time employed during the bomar based upon: a) the greater of
actual company performance or 80% of maximum companformance opportunity plus b) the greater efiadndividual performance or
80% of maximum individual performance opportun
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However, if the Company fails to verify incentivwards through a "Big 6" accounting firm, participawill receive 100% of their maximum
company and individual performance opportunitiesgoson actual time worked during the bonus yeae. Gbmpany will be responsible for
all legal fees and expenses which participants meagonably incur in enforcing their rights under fan in the event of a Change of Control
of the Company.

Should a Change of Control occur during 1994, pisidints will receive instructions regarding theledtion of incentive awards.
BONUS ELIGIBILITY ON TERMINATION

Participants leaving the Company under any condtimther than those outlined in the Eligibility@nange of Control sections of this plan
are not eligible for bonus awards for the bonus jreahich they leave, nor are they eligible foraads for the preceding bonus year, if such
awards have not yet been distributed.

BONUS PAYMENT

Shortly after the end of the calendar year and afiasidering the recommendations of the Administsaof the plan, the full Board of
Directors of RSI will, in its sole discretion, det@ne the participants, if any, who will receivenins awards and the amounts of such awards.
Bonus award payments will be distributed to eligiparticipants following such Board approval anbdsaquent to certification of
consolidated financial statements by an indepenaladitor.

BONUS FUNDING
Accruals for the CEO and all discretionary awanasexcluded from funding limitations.

Bonus payout maximums are limited by the lowerhef total earned opportunity provided under the platihe amount of the accrual. Should
the accrual not provide for bonus allotments uriderplan, proration will be effected at the disicref the Board of Directors of RSI.
Unused monies may not be carried forward for suliseigpbonus years.

DISCRETIONARY AWARDS

With the approval of the Board of Directors of RtBle Administrators of this plan have the authatitgrant discretionary bonus awards to
enhance the award of the participant of this plzEacretionary awards are not subject to fundingtéitions.

AMENDMENTS

The Board of Directors of RSI reviews RSI's, itbsdiaries' and affiliates' incentive compensaptans annually to ensure equitability both
within the Company, and in relation to current emoic conditions. THE BOARD OF DIRECTORS RESERVESHRIGHT TO AMEND,
SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO THIS PLAANT ANY TIME.



EXHIBIT 10.14(b) The Ryder System, Inc. 1994 In¢emiCompensation Plan for Presidétdmmercial Leasing & Services, Vehicle Leas
& Services Division
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Supersedes 1993 Executive Vice President & GeMailabger Commercial Leasing & Services Incentive gensation Plan

INTRODUCTION

The following material explains the operation addhanistration of the 1994 Incentive Plan for the$fdent, Commercial Leasing & Services
(Commercial), Vehicle Leasing & Services DivisiafLED). The plan is intended to serve as a singleyrehensive source of information
that will explain your bonus for achieving varidesels of performance. Questions should be adddessgour supervisor.

BONUS OPPORTUNITY

The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORT UNITY AS A PERCENTAGE OF BASE SALARY
RSI TOTAL
RSI VLSD COMMERCIAL CANADA PERFORMANCE INDIVIDUAL BONUS
PERFORMANCE PERFORMANCE PERFORMANCE PERFORMANCE ABOVE PLAN PERFORMANCE OPPORTUNITY *
NBT REVEN UE
20% 20% 27% 8% 5% 20% 20% 120%

* See Special ROE Award section
BONUS PERFORMANCE MEASURES

For 1994, your bonus payout will be based on R@jetem, Inc. (RSI or the Company) performance, Viggformance, Commercial
performance, Canada Performance, RSI performarmesgilan, and your performance as an individual.

RSI performance is measured based on a combinattiB®| Net Earnings After Tax (NAT) Return on Assé@ROA) performance and RSI
Net Earnings Before Tax (NBT) performance for 1¢

VLSD performance is measured based on a combinafisth SD NAT ROA performance and VLSD NBT perforneanfor 1994.

Commercial performance is measured based on a ocatigri of Commercial - NAT ROA performance, Comniedre NBT performance for
1994, and Dry Full Service Leasing (FSL) and Ry@iergrammed Maintenance (RPM) revenue growth pedooa.

RSI performance above plan is based on RSI NBTopadnce for 1994, as defined on page 2.

Canada performance is measured based on Canadibip&frmance and NAT ROA as defined on pag
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Individual performance is determined based on a-gad assessment of your performance against dlgedhat you and your supervisor
agreed to at the start of the year. Given theirirtgmce, the objectives should be in writing andaipd during the year to adjust for priorities
that may have changed.

DEFINITION OF MEASURES

Performance levels attained in the following ametermine the extent to which participants of iosus plan are eligible for bonus awards.
- RSI PERFORMANCE -- RSI performance payout is base a grid which combines RSI ROA performance B8t NBT performance.

RSI ROA performance for the bonus year is calcdlétedividing RSI NAT by RSI average assets.

-- RSI NAT is defined as RSI's consolidated Netirays After Tax for the bonus year, as certifiedht® Board of Directors and shareholders
of RSI by the Company's independent auditors, dliny appropriate accruals for all incentive awaggismated to be payable for that bonus
year.

-- RSl average assets is defined as the averae ébur quarters' average assets. A quarter'sageeassets is defined as the assets, as showi
on RSI's balance sheet at the beginning of eachiequaus the total assets as shown on RSI's balsimeet at the end of each quarter, divided
by two.

RSI NBT performance is defined as RSI's consolildtet Earnings Before Tax as certified to the Ba#rBirectors and shareholders of RSI
by the Company's independent auditors, net of wigiom for the total of all incentive awards, ftietbonus year.

- VLSD PERFORMANCE -- VLSD performance payout ised on a grid which combines VLSD ROA performanue ¥LSD NBT
performance.

VLSD ROA performance for the bonus year is cal@ddty dividing VLSD NAT by VLSD average assets.

-- VLSD NAT is defined as VLSD's consolidated Netr&ings After Tax for the bonus year, as certifethe Board of Directors and
shareholders of RSI by the Company's independetitaoas, including appropriate accruals for all intiee awards estimated to be payable for
that bonus year.

-- VLSD average assets is defined as the averatdedbur quarters' average assets. A quarterregeassets is defined as the assets, as
shown on VLSD's balance sheet at the beginningofl guarter plus the total assets as shown on \&_I&ddance sheet at the end of each
quarter, divided by twc
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VLSD NBT performance is defined as VLSD's consakdaNet Earnings Before Tax as certified to therBad Directors and shareholders
RSI by the Company's independent auditors, netpsbaision for the total of all incentive awardsr the bonus year.

- COMMERCIAL PERFORMANCE -- Commercial performangayout is based on a grid which combines Commerd&®A performance
and Commercial - NBT performance.

Commercial - ROA performance for the bonus yeaalsulated by dividing Commercial NAT by Commeraakrage assets.

-- Commercial - NAT is defined as Commercial - aalitated Net Earnings After Tax for the bonus yearyerified by the Senior Vice
President and Controller, RSI, including approgriatcruals for all incentive awards estimated tpdyeble for that bonus year.

-- Commercial - average assets is defined as tbmge of the four quarters' average assets. Agfisaaiverage assets is defined as the assets
as shown on Commerciabalance sheet at the beginning of each quartertphutotal assets as shown on Commercial baldreed at the en
of each quarter, divided by two.

Commercial - NBT performance is defined as Comna¢mnsolidated Net Earnings Before Tax as verifigdhe Senior Vice President and
Controller, RSI, net of a provision for the totdladl incentive awards, for the bonus year.

Commercial Revenue Growth performance is calculayeddding actual total revenue (excluding fuetned from Full Service Lease (FSL)
and Ryder Preventive Maintenance (RPM).

- CANADA PERFORMANCE -- Canada Performance paysutased on a grid which combines Canada NAT ROfoRaance and Canada
NBT performance as verified by the SVP and CorgrplRSlI.

Canada ROA performance for the bonus year is cledlby dividing Canada NAT by Canada average sisset

-- Canada NAT is defined as RSI's consolidatedBéehings After Tax for the bonus year, as certifethe Board of Directors and
shareholders of RSI by the Company's independetitoms, including appropriate accruals for all intee awards estimated to be payable for
that bonus year.

-- Canada average assets is defined as the awafrtgefour quarters' average assets. A quartegsage assets is defined as the assets, as
shown on RSI's balance sheet at the beginningabf g@aarter plus the total assets as shown on B&lBsice sheet at the end of each quarter,
divided by two.
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Canada NBT performance is defined as Canada's lideisal Net Earnings Before Tax as certified toBwoard of Directors and shareholders
of RSI by the Company's independent auditors, hatprovision for the total of all incentive awardisr the bonus year.

- RSI PERFORMANCE ABOVE PLAN -- RSI performance abglan payout is based on RSI NBT performance.

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agghbsequirements and
objectives (MBOSs), as agreed upon between theishai and his/her management, at the beginningebbnus year. If necessary, goals and
objectives may be revised during the bonus yeegftect changing business priorities.

Individual performance awards are separate fronmgays based upon ROA and NBT performance, and mggaid, in part or in whole,
based on RSI's and VLSD's performance and/or aldlipay. Such payments are subject to the recordatiem of the Administrator of the
plan and approval by the Board of Directors of RSI.

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tatioms with the approval of tt
Board of Directors of RS
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BONUS CALCULATION
Bonus awards are based on the following grids.

1) RSI PERFORMANCE

LEASING & SERVICES
BONUS PLAN SUMMARY

PAGE 5

RSI performance payout is based on a grid congistitwo performance variables: 1994 Actual RSI N8 1994 RSI NAT ROA. The
potential bonus payout percent is determined batiog the point on the grid where the variablesrsgct. Actual performance may fall
between the points specifically displayed on ttid,@nd the grid allows for interpolation betweeBTNpoints as shown. No bonus awards
will be paid for performance below threshold. Tiwemtial bonus payout is expressed as a percenfdgaximum RSI Performance Bonus

Opportunity, as shown on page 1.

POTENTIAL RSI PERFORM
AS A PERCENTAGE OF MAXIMUM RSI P

1

THRESHOLD
209.8 218.3 232.0
ROA (%) % O
less than 2.5 15 30 40
25-3.0 25 40 50
greater than 3 35 50 60

2) VLSD PERFORMANCE

ANCE BONUS PAYOUT
ERFORMANCE BONUS OPPORTUNITY

994 ACTUAL NBT ($MM)

MAXIMUM
245.8 251.0 256.0 265.0
F COMPANY OPPORTUNITY
50 60 70 80
60 75 85 95
70 80 90 100

VLSD performance payout is based on a grid comgjsif two performance variables: 1994 Actual VLSBTNand 1994 VLSD NAT ROA.
The potential bonus payout percent is determinelddsting the point on the grid where the varialagsrsect. Actual performance may fall
between the points specifically displayed on ttid,@nd the grid allows for interpolation betweeBTNpoints as shown. No bonus awards

will be paid for performance below threshold. Tiwemtial bonus payout is expressed as a percenfdgaximum VLSD Performance Bon
Opportunity, as shown on page 1.

POTENTIAL VLSD PERFORM
AS A PERCENTAGE OF MAXIMUM VLSD P

ANCE BONUS PAYOUT
ERFORMANCE BONUS OPPORTUNITY

1994 ACT UAL NBT ($MM)
THRESHOLD MAXIMUM
205.3 211.6 220.9 230.3 238.0 248.0 260
ROA (%) % OF COMPAN Y OPPORTUNITY
less than 2 15 30 40 50 60 70 80
2.0-3.0 25 40 50 60 75 85 95
greater than 3 35 50 60 70 80 20 100
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3) COMMERCIAL PERFORMANCE - ROA/NBT

Commercial performance payout is based on a gndisting of two performance variables: 1994 ActDammercial - NBT and 1994
Commercial - NAT ROA. The potential bonus payoutcpat is determined by locating the point on thd ghere the variables intersect.
Actual performance may fall between the points sjpedly displayed on the grid, and the grid allofes interpolation between NBT points as
shown. No bonus awards will be paid for performapelew threshold. The potential bonus payout igesged as a percentage of Maximum
Commercial Performance Bonus Opportunity, as shomvpage 1.

POTENTIAL COMMERCIAL PERFORMANCE BON US PAYOUT AS A
PERCENTAGE OF MAXIMUM COMMERCIAL NBT PERFORM ANCE BONUS OPPORTUNITY
1994 A CTUAL NBT ($MM)
THRESHOLD MAXIMUM
157.1 166.0 176.0 182.0 190.0 200.0
ROA (%) % OF COM PANY OPPORTUNITY
less than 3.0 15 35 50 60 70 80
greater than or
equal to 3.0 25 45 60 75 90 100

4) COMMERCIAL REVENUE GROWTH PERFORMANCE

Commercial Revenue Growth Performance payout iscar a scale consisting of one performance vaidl9i94 Dry Full Service Leasing
and Ryder Programmed Maintenance Growth percentdgebonus payout percent is determined by locatiagpoint on the grid which
corresponds to the variable. Actual performance fathypetween the points specifically displayedtbe grid, and the grid allows for
interpolation between points as shown. No payméeihbe made for performance below the lowest pdisplayed. The potential bonus
payout is expressed as a percentage of maximum @ocrahRevenue Performance Bonus Opportunity ag/istom page 1.

POTENTIAL COMMERCIAL PERFORMANCE BONU S PAYOUT AS A

PERCENTAGE OF MAXIMUM COMMERCIAL REVENUE GROWTHRERMANCE BONUS OPPORTUNITY
1994 DRY FSL & RPM REVENUE GROWTH (% )

3% 4% 5% 5.7% 7 % 8%

% OF COMPANY OPPORTUNITY
20 40 50 60 8 0 100



RYDER

PRESIDENT

COMMERCIAL LEASING & SERVICES
VEHICLE LEASING & SERVICES DIVISION  BONUS PLAN SUMMARY
1994 INCENTIVE COMPENSATION PLAN PAGE 7

5) CANADA PERFORMANCE

Canada performance payout is based on a grid ¢imgsaf two performance variables: 1994 Actual GEnaNBT and 1994 Canada - NAT
ROA. The potential bonus payout percent is detegthiny locating the point on the grid where theatalgs intersect. Actual performance t
fall between the points specifically displayed ba grid, and the grid allows for interpolation beem NBT points as shown. No bonus awi
will be paid for performance below threshold. Tiwemtial bonus payout is expressed as a percenfdgaximum Canada Performance

Bonus Opportunity, as shown on page 1.

POTENTIAL RTR CANADIAN PERFORMANCE B
PERCENTAGE OF MAXIMUM RTR CANADIAN NBT PERF

RTR - CANADA (IN LOCAL CURRENCY)

ONUS PAYOUT AS A
ORMANCE BONUS OPPORTUNITY

1994 A CTUAL NBT ($MM)
THRESHOLD MAXIMUM
7.8 8.3 8.8 9.3 9.8 10.3
ROA (%) % OF COM PANY OPPORTUNITY
less than 1.5 15 35 50 60 70 80
greater than or
equal to 1.5 25 45 60 75 20 100

6) RS| PERFORMANCE ABOVE PLAN

RSI performance above plan payout is based ordeofii994 Actual RSI NBT. The potential bonus payercent is determined by locating
the point on the grid under the 1994 Actual RSI NB&tual performance may fall between the poinescgjrally displayed on the grid, and
the grid allows for interpolation between NBT paiais shown. No bonus awards will be paid for perfarce below threshold, which is 1994
RSI Business Plan NBT. The potential bonus paymekpressed as a percentage of Maximum RSI Penfmen@bove Plan Bonus
Opportunity, as shown on page 1.

POTENTIAL RSI PERFORMANCE ABOVE PLAN BONUS P  AY
AS A PERCENTAGE OF MAXIMUM
RSI PERFORMANCE ABOVE PLAN BONUS OPPORTUNITY

1994 ACTUAL NBT ($MM)
THRESHOLD
245.8

MAXIMUM
251.0 256.0 265.0
% OF RSI PERF. ABOVE PLAN

0 25 50 100
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7) INDIVIDUAL PERFORMANCE

Individual performance payout is based on a griwseiing of individual performance results vershgotives. The potential bonus payout
percent is determined by awarding a percentagematie of the grid ranges. The potential bonus paigexpressed as a percentage of
Maximum Individual Performance Bonus Opportunity shown on page 1.

POTENTIAL INDIVIDUAL PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM INDIVIDUAL PERFORMANCE B ONUS OPPORTUNITY

FAIR - SOME SIGNIFICANTLY
CRITICAL CONSISTENT WITH ABOVE
INDIVIDUAL PERFORMANCE SHORTFALLS EXPECTATIONS EXPECTATIONS EXCEPTIONAL
% OF INDIVIDUAL
PERFORMANCE OPPORTUNITY 0-29% 30-59% 60-89% 90-100%

ALL PERFORMANCE GRIDS REPRESENT GUIDELINES ONLY. ATAL PAYOUTS MAY BE PRORATED DOWNWARD AT THE
COMPANY'S DISCRETION. ADDITIONAL CRITERIA MAY ADJUS THE PERFORMANCE PORTION DOWNWARD IF SPECIFIC

GOALS ARE NOT ACHIEVED. THE GRIDS WILL BE REVISED ANUALLY TO ENSURE CONSISTENCY WITH COMPANY
GOALS AND OBJECTIVES
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BONUS CALCULATION EXAMPLE

Eligible Base Salary

1994 RSI NBT

1994 RSI NAT ROA

1994 VLSD NBT

1994 VLSD NAT ROA

1994 Commercial NBT

1994 Commercial NAT ROA
1994 Commercial Dry FSL & RDM Revenue Growth
1994 Canada Performance NBT
1994 Canada ROA

Individual Performance

1) RSI Performance
20% Maximum RSI Performance Bonus Opportun
75% Potential RS| Performance Bonus Payout

20% x 75% = 15% of Eligible Base Salary
15% x $260,000 =

2) VLSD Performance
20% Maximum VLSD Performance Bonus Opportu
75% Potential VLSD Performance Bonus Payou

20% x 75% = 15% of Eligible Base Salary
15% x $260,000 =

3) Commercial Performance
27% Maximum Commercial Performance Bonus O
60% Potential Commercial Performance Bonus

27% x 60% = 16.2% of Eligible Base Salary
16.2% x $260,000 =

4) Commercial Dry FSL & RDM Revenue Growth
8% Maximum Dry FSL & RDM Revenue Bonus Opp
60% Potential Dry FSL & RDM Revenue Bonus

8% x 60% = 4.8% Max. Commercial Dry FSL &
4.8% X $260,000 =

RESIDENT

OMMERCIAL LEASING & SERVICES
B ONUS PLAN SUMMARY
P AGE 9

Total bonus would be calculated as follows givemftillowing information:

$260,000
$251.0MM
2.7%
$238.0MM
2.7%
$176.0MM
3.1%
5.7%
8.8%
1.8%
Significantly Above Expectations

ity
(from grid)

$39,000

nity
t (from grid)

$39,000

pportunity
Payout (from grid)

$42,120

ortunity
Payout (from grid)

RDM Revenue
$12,480

BONUS CALCULATION EXAMPLE CONTINUED ON NEXT PAGE
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5) Canada Performance
5% Maximum Canada Performance Bonu s Opportunity
60% Potential Canada Performance B onus Payout (from grid)
5% x 60% = 3% of Eligible Base Sal ary
3% x $260,000 = $ 7,800
6) RSI Performance Above Plan
20% Maximum RSI Performance Above Plan Bonus Opportunity
25% Potential RSI Performance Abov e Plan Bonus Payout (from grid)
20% x 25% = 5% of Eligible Base Sa lary
5% x $260,000 = $ 13,000
7) Individual Performance
20% Maximum Individual Performance Bonus Opportunity
75% Potential Individual Performan ce Bonus Payout (from grid)
20% x 75% = 15% of Eligible Base S alary
15% x $260,000 = $ 39,000

TOTAL BONUS $192,400
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BASE SALARY CALCULATION

For the purpose of bonus calculations, base s@atgfined as the average annual rate of pay tocdétendar year, excluding all other
compensation paid to the employee during the yegr,bonus, commissions, employee benefits, masxpgnses, and imputed income from
company car, insurance, and amounts attributabd@yoof the Company's stock plans.

Average annual rate of pay for a participant whusee salary changes within the bonus year is eaaibs shown below.
BASE SALARY CALCULATION EXAMPLE

Average annual rate of pay would be calculateab@vis for a participant who begins a bonus yedhwibase salary of $260,000, then
effective June 1 receives an increase to a baagys# $276,000:

January 1 thru May 31 of Bonus Year:

31+28+31+30+31 = 151=.414 x $260,000/y r.= $107,640

365 days 365

June 1 thru December 31 of Bonus Year:

365 - 151 = 214=.586 x $276,000/y r.= $161,736

365 days 365

AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $269,376

SPECIAL ROE AWARD

One and one-half percent of the RSI NAT amouniitess of that required to reach 17% Return on E¢ROE) will be credited to deferred
compensation for elected Officers of the Comparg/the Division Presidents. This amount will be pted based on each individual
participant's earned salary (while in the eligipdesition) in relation to the sum of the earnedrsadeof all participants
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ADMINISTRATION

The Chairman, President, and Chief Executive OffideRSI will administer this Incentive Compensatielan.
BONUS YEAR

The bonus year is defined as the calendar yeahiohvbonus awards are earned.

ELIGIBILITY

The President, Commercial Leasing & Services, ipleyed in good standing at the time bonus paymamsnade is eligible to participate in
this plan. If the President, Commercial Leasing&&\&es has an agreement which specifically pra/fde incentive compensation other t
that which is provided in this plan or is a pagamt in any other incentive compensation plan df RSsubsidiaries or affiliates, he/she is not
eligible to participate in this plan.

Employees who are newly hired, promoted or tramsfeinto or out of eligible positions and those whove from one eligibility level to
another will receive pro rata bonus awards basetti®@average annual rate of pay in eligible pos#jgrovided they are employed in good
standing at the time bonus awards are distributed.

In addition, participants who leave the Companyb&D during the bonus year under any of the follogvconditions may be eligible for pro
rata bonus awards:

- retirement under the provisions of one of the @any's retirement plans or the Social Security Act,

- disability

Note: The spouse or legal representative of a deckparticipant may be eligible for pro rata boawsrds as wel
BONUS ELIGIBILITY ON CHANGE OF CONTROL

Notwithstanding anything in this plan to the congran the event of a Change of Control of the Camyp(as defined and adopted by
Board of Directors on August 20, 1993), the fundeassary to pay incentive awards will be placedltiust administered by an outside
financial institution.

The amount of each participant's incentive awattlbei determined in accordance with the provisiohthe plan by a "Big 6" accounting fir
chosen by the Company. Participants will receiveuscawards for actual time employed during the bomar based upon: a) the greater of
actual company performance or 80% of maximum companformance opportunity plus b) the greater efiadndividual performance or
80% of maximum individual performance opportun
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However, if the Company fails to verify incentivwards through a "Big 6" accounting firm, participawill receive 100% of their maximum
company and individual performance opportunitiesgoison actual time worked during the bonus yeae. Gbmpany will be responsible for
all legal fees and expenses which participants meagonably incur in enforcing their rights undex ffan in the event of a Change of Control
of the Company.

Should a Change of Control occur during 1994, pisidints will receive instructions regarding thelecdtion of incentive awards.
BONUS ELIGIBILITY ON TERMINATION

Participants leaving the Company or VLSD under emyditions other than those outlined in the Eligipior Change of Control sections of
this plan are not eligible for bonus awards forhbaus year in which they leave, nor are they lelégior awards for the preceding bonus year,
if such awards have not yet been distributed.

BONUS PAYMENT

Shortly after the end of the calendar year and afiasidering the recommendations of the Administraf the plan, the Compensation
Committee of the Board of Directors or the full Bd@&f Directors of RSI will, in its sole discretipdetermine the participants, if any, who
will receive bonus awards and the amounts of swar@s. Bonus award payments will be distributedligible participants following such
Board or Committee approval and subsequent tdficatton of consolidated financial statements byiratependent auditor.

BONUS FUNDING
Accruals for the President, Commercial Leasing &es, and all discretionary awards are excludenhffunding limitations.

Bonus payout maximums are limited by the lowerhef total earned opportunity provided under the platihe amount of the accrual. Should
the accrual not provide for bonus allotments uriderplan, proration will be effected at the disicref the Chairman, President and Chief
Executive Officer of RSI. Unused monies may nothgied forward for subsequent bonus ye
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DISCRETIONARY AWARDS

With the approval of the Board of Directors of RtBl Chairman, President, and Chief Executive @ffaf RSI has the authority to grant
discretionary bonus awards for exemplary perforregnmon-participants or to enhance the awardswdigipants. Discretionary awards are
not subject to the funding limitations of this plan

While it is common to grant discretionary awardghatsame time as regular awards, it may be apjptepon occasion, to recognize an
employee off-cycle due to extremely unusual perfomoe. Off-cycle discretionary awards must be apgidwy the Chairman, President and
Chief Executive Officer of RSI.

The total of all discretionary awards for employaeser this plan, the VLSD field bonus plans, tt& BEVP Incentive Compensation Plan,
the Headquarters Executive Management Incentivepg@osation Plan, the Ryder International Incentisen@ensation Plan, the Ryder
Services Corporation Incentive Compensation Plad,al Division Presidents' Incentive Compensaftems, including those granted off-
cycle, may not exceed $430,000 per year.

AMENDMENTS

The Board of Directors of RSI reviews RSI's, itbsdiaries' and affiliates' incentive compensaptans annually to ensure equitability both
within the Company, and in relation to current emoic conditions. THE BOARD OF DIRECTORS RESERVESHRIGHT TO AMEND,
SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO

THIS PLAN AT ANY TIME.



EXHIBIT 10.15(b) The Ryder System, Inc. 1994 IneemtCompensation Plan for President-Consumer Reviédlicle Leasing & Services
Division.
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Supersedes 1993 President Consumer Rental Incé&nivgensation Plan
INTRODUCTION

The following material explains the operation addhanistration of the 1994 Incentive Plan for the$dent, Consumer Rental (Consumer),
Vehicle Leasing & Services Division (VLSD). The ple intended to serve as a single, comprehensives of information that will explain
your bonus for achieving various levels of perfonte Questions should be addressed to your supetr

BONUS OPPORTUNITY
The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF BASE S ALARY

RSI COMMERCIAL CONSUMER INDIVIDUAL  TOTAL BONUS
PERFORMANCE PERFORMANCE PERFORMANCE PERFORMANCE OPPORTUNITY *
20% 20% 40% 20% 100%

* See Special ROE Award section
BONUS PERFORMANCE MEASURES

For 1994, your bonus payout will be based on R@jetem, Inc. (RSI or the Company) performance, Cersial performance, Consumer
performance and your performance as an individual.

RSI performance is measured based on a combinattiB®| Net Earnings After Tax (NAT) Return on Ass@ROA) performance and RSI
Net Earnings Before Tax (NBT) performance for 1¢

Commercial performance is measured based on a ocatigri of Commercial NAT ROA performance and Conuig@mMNBT performance for
1994.

Consumer performance is based on Consumer NAT R&fdnmance and Consumer NBT performance for 1994.

Individual performance is determined based on a-gad assessment of your performance against dlgedhat you and your supervisor
agreed to at the start of the year. Given theirirtgmce, the objectives should be in writing andaipd during the year to adjust for priorities
that may have change
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DEFINITION OF MEASURES

Performance levels attained in the following ametermine the extent to which participants of iosus plan are eligible for bonus awards.
- RSI PERFORMANCE -- RSI performance payout is dam® a grid which combines RSI ROA performance RB8HNBT performance.

RSI ROA performance for the bonus year is calcdlétedividing RSI NAT by RSI average assets.

-- RSI NAT is defined as RSI's consolidated Netrirays After Tax for the bonus year, as certifiedht® Board of Directors and shareholders
of RSI by the Company's independent auditors, dliny appropriate accruals for all incentive awaggismated to be payable for that bonus
year.

-- RSl average assets is defined as the averafe ébur quarters' average assets. A quarter'sageeassets is defined as the assets, as showi
on RSI's balance sheet at the beginning of eactieguaus the total assets as shown on RSI's balsimeet at the end of each quarter, divided
by two.

RSI NBT is defined as RSI's consolidated Net EqyniBefore Tax as certified to the Board of Direstand shareholders of RSI by the
Company's independent auditors, net of a provifothe total of all incentive awards, for the beryear.

- COMMERCIAL PERFORMANCE -- Commercial performangayout is based on a grid which combines Commerd&®A performance
and Commercial NBT performance.

Commercial - ROA performance for the bonus yeaalsulated by dividing Commercial NAT by Commeraakrage assets.

-- Commercial - NAT is defined as Commercial - anlitaated Net Earnings After Tax for the bonus yearyerified by the Senior Vice
President and Controller, RS, including approgriatcruals for all incentive awards estimated tpdyable for that bonus year.

-- Commercial - average assets is defined as tbge of the four quarters' average assets. Agjisaaiverage assets is defined as the assets
as shown on Commercial's balance sheet at theriaginf each quarter plus the total assets as sloom@ommercial's balance sheet at the
end of each quarter, divided by tv
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Commercial - NBT is defined as Commercial - cordatied Net Earnings Before Tax as verified by thei@eVice President and Controller,
RSI, net of a provision for the total of all inceet awards, for the bonus year.

- CONSUMER PERFORMANCE -- Consumer performance pajobased on a grid which combines Consumer Re€rfopmance and
Consumer NBT performance.

Consumer NBT is defined as Consumer's consoliddetdEarnings Before Tax as verified by the Senime\President and Controller, RSI
net of a provision for the total of all incentiverards, for the bonus year.

Consumer ROA performance for the bonus year isutatied by dividing Consumer NAT by Consumer averaggets.

-- Consumer NAT is defined as Consumer's consa@iidlet Earnings After Tax for the bonus year, atfigal to the Board of Directors and
shareholders of RSI by the Company's independetitoas, including appropriate accruals for all intiee awards estimated to be payable for
that bonus year.

-- Consumer average assets is defined as the avefdige four quarters' average assets. A quaaegisige assets is defined as the assets, as
shown on Consumer's balance sheet at the begiohigach quarter plus the total assets as showrbosuner's balance sheet at the end of
each quarter, divided by two.

Consumer NBT is defined as Consumer's consoliddetdEarnings Before Tax as certified to the Board shareholders of RSI by the
Company's independent auditors, net of a provifothe total of all incentive awards, for the beryear.

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agghbsequirements and
objectives (MBOs), as agreed upon between theiithai and his/her management, at the beginningebbnus year. If necessary, goals and
objectives may be revised during the bonus yegftect changing business priorities.

Individual performance awards are separate fronmgas based upon ROA and NBT performance, and maatadl, in part or in whole,
based on RSI's and VLSD's performance and/or aldlipay. Such payments are subject to the recordatiem of the Administrator of the
plan and approval by the Board of Directors of RSI.

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus &aioms with the approval of tf
Board of Directors of RS
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Bonus awards are based on the following grids.

1) RSI PERFORMANCE

PRESIDENT
CONSUMER RENTAL
BONUS PLAN SUMMARY
PAGE 4

RSI performance payout is based on a grid congistitwo performance variables: 1993 Actual RSI NBW 1993 RSI NAT ROA. The
potential bonus payout percent is determined bgting the point on the grid where the variablesrsgct. Actual performance may fall
between the points specifically displayed on thd,gnd the grid allows for interpolation betweeBNpoints as shown. No bonus awards
will be paid for performance below threshold. Thregmtial bonus payout is expressed as a percenfddaximum RSI Performance Bonus

Opportunity, as shown on page 1.

POTENTIA
AS A PERCENTAGE OF

THRESHOLD
209.8 218.3 232.0
ROA(%)
less than 2.5 15 30
25-3.0 25 40
greater than 3+ 35 50

2) COMMERCIAL PERFORMANCE - ROA/NBT

L RSI PERFORMANCE BONUS PAYOUT
MAXIMUM RSI PERFORMANCE BONUS OPPORTUNITY

1994 ACTUAL NBT ($MM)
MAXIM
245.8 251.0 256.0 265.
% OF COMPANY OPPORTUNITY

40 50 60 70
50 60 75 85
60 70 80 90

80

100

Commercial performance payout is based on a gndisting of two performance variables: 1994 Acfammercial - NBT and 1994
Commercial - NAT ROA. The potential bonus payoutcpat is determined by locating the point on thd gihere the variables intersect.

Actual performance may fall between the points sjpedly displayed on the grid, and the grid allofes interpolation between NBT points as
shown. No bonus awards will be paid for performapel®w threshold. The potential bonus payout isesged as a percentage of Maximum
Commercial Performance Bonus Opportunity, as shomvpage 1.

POTENTIAL COMMERCIAL PERFORMAN
PERCENTAGE OF MAXIMUM COMMERCIAL PER

CE BONUS PAYOUT AS A
FORMANCE BONUS OPPORTUNITY

1994 ACTUAL NBT (SMM)
THRESHOLD MAXIMUM
157.1 166.0 176.0 182.0 190.0 200.0
ROA (%) % OF COMPANY OPPO RTUNITY
less than 3.0 15 35 50 60 70 80
greater thanor 25 45 60 75 90 100

equal to 3.0
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3) CONSUMER PERFORMANCE

Consumer performance payout is based on a gri@@8 Actual Consumer NBT. The potential bonus payeutent is determined by locat|
the point on the grid under the 1994 Actual ConguNt&T. Actual performance may fall between the pospecifically displayed on the gr
and the grid allows for interpolation between NBJings as shown. No bonus awards will be paid fafgueance below threshold. The
potential bonus payout is expressed as a perceafaddaximum Consumer Performance Bonus Opportuaisyshown on page 1.

POTENTIAL CONSUMER PERFORMANCE BONUS PAYOUT AS A
PERCENTAGE OF MAXIMUM CONSUMER PERFORMANCE BONUS OP PORTUNITY

1994 ACTUAL NBT ($MM)
THRESHOLD MAXIMUM

5.1 10.0 15.7 17.0 18.5 20.0 ROA (%) % OF COMPANRRDDRTUNITY

less than 1.3 15 35 50 6 0 70 80
1.3-1.8 25 45 60 7 5 85 95
greaterthan1.8 35 55 70 8 0 90 100

4) INDIVIDUAL PERFORMANCE

Individual performance payout is based on a grigsisiing of individual performance results versbgeotives. The potential bonus payout
percent is determined by awarding a percentagematiie of the grid ranges. The potential bonus paigexpressed as a percentage of
Maximum Individual Performance Bonus Opportunity shown on page 1.

POTENTIAL INDIVIDUAL PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM INDIVIDUAL PERFORMANCE B ONUS OPPORTUNITY

FAIR - SOME
CRITICAL  CONSIS TENT WITH  SIGNIFICANTLY
SHORTFALLS EXPE CTATIONS ABOVE
INDIVIDUAL PERFORMANCE EXPECTATIONS EXCEPTIONAL
% OF INDIVIDUAL
PERFORMANCE OPPORTUNITY 0-29% 3 0-59% 60-89% 90-100%

ALL PERFORMANCE GRIDS REPRESENT GUIDELINES ONLY. ATAL PAYOUTS MAY BE PRORATED DOWNWARD AT THE
COMPANY'S DISCRETION. ADDITIONAL CRITERIA MAY ADJUS THE PERFORMANCE PORTION DOWNWARD IF SPECIFIC
GOALS ARE NOT ACHIEVED. THE GRIDS WILL BE REVISED RNUALLY TO ENSURE CONSISTENCY WITH COMPANY
GOALS AND OBJECTIVES
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BONUS CALCULATION EXAMPLE

Total bonus would be calculated as follows givemftillowing information:

Eligible Base Salary

1994 RSI NBT

1994 RSI NAT ROA

1994 Commercial ROA

1994 Commercial NBT

1994 Consumer ROA

1994 Consumer NBT

Individual Performance Significantly

1) RSI Performance

20% Maximum RSI Performance Bonus Opp

75% Potential RSI Performance Bonus P

20% x 75% = 15% of Eligible Base Sala
15% x $175,000 =

2) Commercial Performance

20% Maximum VLSD Performance Bonus Op

75% Potential VLSD Performance Bonus

20% x 75% = 15% of Eligible Base Sala
15% x $175,000 =

3) Consumer Performance

40% Maximum Consumer Performance Bonu
75% Potential Consumer Performance Bo

40% x 75% = 30% of Eligible Base Sala
30% x $175,000 =

4) Individual Performance

20% Maximum Individual Performance Bo

75% Potential Individual Performance

20% x 75% = 15% of Eligible Base Sala
15% x $175,000 =

TOTAL BONUS

PRESIDENT
CONSUMER RENTAL
BONUS PLAN SUMMARY
PAGE 6

$175,000
$251.0MM
2.7%
3.1%
$182.0MM
1.5%
$ 17MM
Above Expectations

ortunity
ayout (from grid)
ry

$ 26,250
portunity
Payout (from grid)
ry

$ 26,250
s Opportunity
nus Payout (from grid)
ry

52,500

nus Opportunity

Bonus Payout (from grid)

ry

$131,250
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BASE SALARY CALCULATION

For the purpose of bonus calculations, base saatgfined as the average annual rate of pay éocéendar year, excluding all other
compensation paid to the employee during the yegr,bonus, commissions, employee benefits, masxpgnses, and imputed income from
company car, insurance, and amounts attributabd@yoof the Company's stock plans.

Average annual rate of pay for a participant whusee salary changes within the bonus year is eaaibs shown below.
BASE SALARY CALCULATION EXAMPLE

Average annual rate of pay would be calculatedbevis for a participant who begins a bonus yedhwibase salary of $175,000, then
effective June 1 receives an increase to a baagysa#l $185,000:

January 1 thru May 31 of Bonus Year:

31+28+31+30+31 = 151=.414 x $175,000/ yr.=  $72,450

365 days 365

June 1 thru December 31 of Bonus Year:

365 - 151 = 214=.586 x $185,000/ yr.=  $108,410

365 days 365

AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $180,860

SPECIAL ROE AWARD

One and one-half percent of the RSI NAT amounixitess of that required to reach 17% Return on EGROE) will be credited to deferred
compensation for elected Officers of the Comparg/the Division Presidents. This amount will be pted based on each individual
participant's earned salary (while in the eligiptesition) in relation to the sum of the earnedréadeof all participants
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ADMINISTRATION

The Chairman, President, and Chief Executive OffideRSI will administer this Incentive Compensatielan.
BONUS YEAR

The bonus year is defined as the calendar yeahiohvbonus awards are earned.

ELIGIBILITY

The President, Consumer Rental, if employed in gatadding at the time bonus payments are madaiblelto participate in this plan. If the
President, Consumer Rental has an agreement whédlifisally provides for incentive compensationatkhan that which is provided in this
plan or is a participant in any other incentive pemsation plan of RSI, its subsidiaries or affdgthe/she is not eligible to participate in this
plan.

Employees who are newly hired, promoted or tramsfeinto or out of eligible positions and those whove from one eligibility level to
another will receive pro rata bonus awards basetti®@average annual rate of pay in eligible pos#jgrovided they are employed in good
standing at the time bonus awards are distributed.

In addition, participants who leave the Company'b&D during the bonus year under any of the follogvconditions may be eligible for pro
rata bonus awards:

- retirement under the provisions of one of the @any's retirement plans or the Social Security Act,

- disability

Note: The spouse or legal representative of a deckparticipant may be eligible for pro rata boawsrds as wel
BONUS ELIGIBILITY ON CHANGE OF CONTROL

Notwithstanding anything in this plan to the congran the event of a Change of Control of the Camyp(as defined and adopted by
Board of Directors on August 20, 1993), the fundeassary to pay incentive awards will be placedltiust administered by an outside
financial institution.

The amount of each participant's incentive awattlbei determined in accordance with the provisiohthe plan by a "Big 6" accounting fir
chosen by the Company. Participants will receiveuscawards for actual time employed during the bomar based upon: a) the greater of
actual company performance or 80% of maximum companformance opportunity plus b) the greater efiadndividual performance or
80% of maximum individual performance opportun
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However, if the Company fails to verify incentivwards through a "Big 6" accounting firm, participawill receive 100% of their maximum
company and individual performance opportunitiesgoison actual time worked during the bonus yeae. Gbmpany will be responsible for
all legal fees and expenses which participants meagonably incur in enforcing their rights undex ffan in the event of a Change of Control
of the Company.

Should a Change of Control occur during 1994, pisidints will receive instructions regarding thelecdtion of incentive awards.
BONUS ELIGIBILITY ON TERMINATION

Participants leaving the Company or VLSD under emyditions other than those outlined in the Eligipior Change of Control sections of
this plan are not eligible for bonus awards forhbaus year in which they leave, nor are they lelégior awards for the preceding bonus year,
if such awards have not yet been distributed.

BONUS PAYMENT

Shortly after the end of the calendar year and afiasidering the recommendations of the Administraf the plan, the Compensation
Committee of the Board of Directors or the full Bd@&f Directors of RSI will, in its sole discretipdetermine the participants, if any, who
will receive bonus awards and the amounts of swar@s. Bonus award payments will be distributedligible participants following such
Board or Committee approval and subsequent tdficatton of consolidated financial statements byiratependent auditor.

BONUS FUNDING
Accruals for the President, Consumer Rental andisdretionary awards are excluded from fundingtatrons.

Bonus payout maximums are limited by the lowerhef total earned opportunity provided under the platihe amount of the accrual. Should
the accrual not provide for bonus allotments uriderplan, proration will be effected at the disicref the Chairman, President and Chief
Executive Officer of RSI. Unused monies may nothgied forward for subsequent bonus ye
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DISCRETIONARY AWARDS

With the approval of the Board of Directors of RtBl Chairman, President, and Chief Executive @ffaf RSI has the authority to grant
discretionary bonus awards for exemplary perforregnmon-participants or to enhance the awardswdigipants. Discretionary awards are
not subject to the funding limitations of this plan

While it is common to grant discretionary awardghatsame time as regular awards, it may be apjptepon occasion, to recognize an
employee off-cycle due to extremely unusual perfomoe. Off-cycle discretionary awards must be apgidwy the Chairman, President and
Chief Executive Officer of RSI.

The total of all discretionary awards for employaeser this plan, the VLSD field bonus plans, tt& BEVP Incentive Compensation Plan,
the Headquarters Executive Management Incentivepg@osation Plan, the Ryder International Incentisen@ensation Plan, the Ryder
Services Corporation Incentive Compensation Plad,al Division Presidents' Incentive Compensaftems, including those granted off-
cycle, may not exceed $430,000 per year.

AMENDMENTS

The Board of Directors of RSI reviews RSI's, itbsdiaries' and affiliates' incentive compensaptans annually to ensure equitability both
within the Company, and in relation to current emorc conditions. THE BOARD DIRECTORS RESSERVES TRESHT TO AMEND,
SUSPEND, TERMINATE OR MAKE EXCEPTIONS

TO THIS PLAN AT ANY TIME.



EXHIBIT 10.16(b) The Ryder System, Inc. 1994 IneéemiCompensation Plan for President-Ryder Dedichtagstics, Vehicle Leasing &
Services Division
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Supersedes 1993 President, Ryder Distribution Ressuncentive Compensation Plan
INTRODUCTION

The following material explains the operation addhanistration of the 1994 Incentive Plan for the$fdent, Ryder Dedicated Logistics
(RDL), Vehicle Leasing & Services Division (VLSDJhe plan is intended to serve as a single, compe@he source of information that will
explain your bonus for achieving various levelpefformance. Questions should be addressed tosypervisor.

BONUS OPPORTUNITY

The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORTUN ITY AS A PERCENTAGE OF BASE SALARY
Commercial Total
RSI RDL U.S. & Int'l. RPTS RSI Individual Bonus
Performance Performance Performance Performance Above Plan Performance Opportunity *
20% 30% 20% 10% 20% 20% 120

* See Special ROE Award section
BONUS PERFORMANCE MEASURES

For 1994, your bonus payout will be based on R@jetem, Inc. (RSI or the Company) performance, RBtformance, Ryder Public
Transportation Services (RPTS) performance, ComahekB. & International performance and your pearfance as an individual.

RSI performance is measured based on a combinattiB®| Net Earnings After Tax (NAT) Return on Assé@ROA) performance and RSI
Net Earnings Before Tax (NBT) performance for 1¢

RDL performance is measured based on a combinati®DL revenue performance and RDL NBT performaiocel 994.

Commercial U.S. & International performance is loage 1994 Actual Commercial U.S. & Internationale@gtions NBT Performance.
RPTS Group performance is based on a combinati@usiGroup NAT ROA performance and Bus product Ni&T performance for 1994.
RSI Above Plan is based on RSI NBT performance 884, as defined on page 4

Individual performance is determined based on a-gad assessment of your performance against dlgedhat you and your supervisor
agreed to at the start of the year. Given theirortgmce, the objectives should be in writing andaipd during the year to adjust for priorities
that may have change
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DEFINITION OF MEASURES

Performance levels attained in the following ametermine the extent to which participants of osus plan are eligible for bonus awards.
- RSI PERFORMANCE -- RSI performance payout is base a grid which combines RSI ROA performance RBt NBT performance.

RSI ROA performance for the bonus year is calcdlétedividing RSI NAT ROA by RSI average assets.

-- RSI NAT ROA is defined as RSI's consolidated Batnings After Tax for the bonus year, as cedifie the Board of Directors and
shareholders of RSI by the Company's independetitors, including appropriate accruals for all intee awards estimated to be payable for
that bonus year.

-- RSl average assets is defined as the averafe ébur quarters' average assets. A quarter'sageeassets is defined as the assets, as showt
on RSI's balance sheet at the beginning of eachiequaus the total assets as shown on RSI's balsimeet at the end of each quarter, divided
by two.

RSI NBT performance is defined as RSI's consolildtet Earnings Before Tax as certified to the Ba#rBirectors and shareholders of RSI
by the Company's independent auditors, net of gigiom for the total of all incentive awards, ftietbonus year.

- RDL PERFORMANCE -- RDL performance payout is lzhea a grid which combines RDL revenue performaarat RDL NBT
performance.

RDL revenue is defined as RDL's total revenue a$i®@ by the Senior Vice President and ControlRg|.

RDL NBT is defined as RDL's consolidated Net EagsiBefore Tax as verified by the Senior Vice Presicind Controller, RSI, net of a
provision for the total of all incentive awardst fbe bonus yea
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- COMMERCIAL U.S./ INTERNATIONAL PERFORMANCE -- Gomercial U.S./International performance payoutdsdal on a revenue
grid of Commercial U.S./International NBT perfornean

Commercial U.S./International NBT is defined as @oancial U.S. /International's consolidated Net lega Before Tax as certified to the
Board of Directors and shareholders of RSI by tbenffany's independent auditors, net of a provisionHe total of all incentive awards, for
the bonus year.

- RPTS PERFORMANCE -- RPTS performance payout $&8an a grid which combines RPTS product line MBifformance and RPTS
NAT ROA performance, as verified by the SVP and @aler of RSI.

RPTS product line NBT is defined as RPTS's conatdid Net Earnings Before Tax, net of a provisiartfie total of all incentive awards for
the bonus year, plus Ryder Truck Rental (RTR) NB3Juiting from maintenance contracts with Ryder 8tad ransportation Services (RS’
and ATE Management and Service Company (ATE). RER ¢ defined as RTR margin resulting from maintezeawork performed for
RSTS and ATE, less District and Corporate overh&ad.District overhead factor is $61.74 per busrpenth and $276 per bus per month
RSTS and ATE, respectively. The District overheaaidr is $76 per van per month for ATE. The Corpoverhead factor is 4% and 6.5%
of bus Ryder Programmed Maintenance (RPM) reveouBR$TS and ATE, respectively.

RPTS NAT ROA performance for the bonus year isudated by dividing RPTS product line NAT by RPTSege assets.

-- RPTS product line NAT is defined as the sum of BRIBT as reported in the RPTS Income Statemertydimg a provision for the total
all incentive awards for the bonus year, minusdaadculated at RPTS' tax rate and RTR NBT (asiddfabove) minus taxes calculated at
RTR's incremental tax rate.

-- RPTS average assets is defined as the averdbe fifur quarters' average assets. A quarterfagweassets is defined as the assets, as
shown on RPTS's balance sheet at the beginningabf guarter plus the total assets as shown on RP&aBince sheet at the end of each
quarter, divided by two.

- RSI PERFORMANCE ABOVE PLAM- RSI performance above plan is based on RSI NBfopaance for 1994
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- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agg@hbsequirements and
objectives (MBOSs), as agreed upon between theishaid and his/her management, at the beginningebbnus year. If necessary, goals and
objectives may be revised during the bonus yegftect changing business priorities.

Individual performance awards are separate fronmgas based upon ROA and NBT performance, and maaladl, in part or in whole,
based on RSI's and Commercial/International's pmdace and/or ability to pay. Such payments argestio the recommendation of the
Administrator of the plan and approval by the Boai@®irectors of RSI.

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tatioms with the approval of tt
Board of Directors of RS
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Bonus awards are based on the following grids.

1) RSI PERFORMANCE

PRESIDENT
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BONUS PLAN SUMMARY

PAGE 5

RSI performance payout is based on a grid congistitwo performance variables: 1994 Actual RSI NBW 1994 RSI NAT ROA. The
potential bonus payout percent is determined batiog the point on the grid where the variablesrsgct. Actual performance may fall
between the points specifically displayed on thd,gnd the grid allows for interpolation betweeBNpoints as shown. No bonus awards
will be paid for performance below threshold. Thregmtial bonus payout is expressed as a percenfddaximum RSI Performance Bonus

Opportunity, as shown on page 1.

POTENTIAL RSI PERFORMANCE BONU
AS A PERCENTAGE OF MAXIMUM RSI PERFORMANC

1

THRESHOLD
209.8 218.3 232.0
ROA (%) % OF
less than 2.5 15 30 40
25-3.0 25 40 50

greater than 3 35 50 60

S PAYOUT
E BONUS OPPORTUNITY

994 ACTUAL NBT ($MM)

MAXIMUM
245.8 251.0 256.0 265.0
COMPANY OPPORTUNITY
50 60 70 80
60 75 85 95
70 80 90 100
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2) RDL PERFORMANCE

RDL performance payout is based on a grid congjsifrtwo performance variables: 1994 Actual RDL N&7d 1994 RDL NAT ROA. The
potential bonus payout percent is determined batiog the point on the grid where the variablesrsgct. Actual performance may fall
between the points specifically displayed on thd,gnd the grid allows for interpolation betweeBNpoints as shown. No bonus awards
will be paid for performance below threshold. Thieegmtial bonus payout is expressed as percentaglexdfnum RDL Performance Bonus
Opportunity, as shown on page 1.

POTENT IAL RDL PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE O F MAXIMUM RDL PERFORMANCE BONUS OPPORTUNITY

1994 ACTUAL NBT ($MM)

THRESHOLD MAX.
125 13.1 14.0 16.0 18.0
REVENUE ($MM) % OF RDL NBT/REVENUE OPPORTUNIT Y

greater than 605 less than or equal to 615 10 15 30 45 60
greater than 615 less than or equal to 625 15 30 50 60 70
greater than 625 less than or equal to 640 45 60 65 70 80
greater than 640 less than or equal to 660 50 65 75 80 90
greater than 660 70 80 85 90 100

3) COMMERCIAL U.S./INTERNATIONAL PERFORMANCE

Commercial U.S./International Revenue performasdeased on a scale consisting of one performancabley 1994 Commercial
U.S./International NBT. The bonus payout is detaadiby locating the point on the grid which cor@sgs to the variable. Actual
performance may fall between the revenue pointsipaly displayed on the grid, and the grid al®¥or interpolation between the points as
shown. No payment will be made for performance Wwelee lowest point displayed. The potential bonagqut is expressed as a percentay
maximum Ryder Commercial U.S./International Perfance Bonus Opportunity, as shown on page 1.

POTENTIAL COMMERCIAL U.S./INTERNATIONAL PE RFORMANCE BONUS PAYOUT AS A
PERCENTAGE OF MAXIMUM COMMERCIAL U.S./INTERNATIONAL
PERFORMANCE BONUS OPPO RTUNITY
1994 Actual NBT ($ MM)
Threshold Max
158.7 167.9 178.0 184. 5 193.0 203.5
% of Commercial/lnternational Ope rations Opportunity

20 40 60 70 80 100
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RPTS performance payout is based on a grid congisfitwo performance variables: 1994 Actual RPTEBINind 1994 Actual RPTS NAT
ROA. The potential bonus payout percent is detegthiny locating the point on the grid where theatalgs intersect. Actual performance t
fall between the points specifically displayed ba grid, and the grid allows for interpolation beem NBT points as shown. No bonus awi
will be paid for performance below threshold. Tioeemtial bonus payout is expressed as percentalglexdmum RPTS Performance Bonus

Opportunity as shown on page 1.

POTENTIAL RPTS PERFORMANCE BONUS
OF MAXIMUM RPTS PERFORMANCE

1994 ACTUAL RPTS NBT ($MM)

THRESHOLD
RPTS 27.4 28.
ROA %
% OF RP
less than or equal to 6.5 15 50
greater than 6.5-7.2 25 60
greater than orequalto 7.2 35 70

PAYOUT AS A PERCENTAGE
BONUS OPPORTUNITY

(PRODUCT LINE)

MAX
0 29.0 31.0 33.0

TS OPPORTUNITY

60 70 80
70 80 90
80 90 100
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5) RSI PERFORMANCE ABOVE PLAN

RSI performance above plan payout is based ordeofii994 Actual RSI NBT. The potential bonus paywercent is determined by locating
the point on the grid under the 1994 Actual RSI NB&tual performance may fall between the poinescgjrally displayed on the grid, and
the grid allows for interpolation between NBT paiais shown. No bonus awards will be paid for perfarce below threshold, which is 1994
RSI Business Plan NBT. The potential bonus pay®ekpressed as a percentage of Maximum RSI Penfimen@bove Plan Bonus
Opportunity, as shown on page 1.

POTENTIAL RSI PERFORMANCE ABOVE PLAN BONUS P AYOUT
AS A PERCENTAGE OF MAXIMUM
RSI PERFORMANCE ABOVE PLAN BONUS OPPORTUNIT Y

1994 ACTUAL NBT ($MM)
THRESHOLD MAXIMUM

245.8 251.0 256.0 265.0
% OF RSI PERF. ABOVE PLAN

0 25 50 100

6) INDIVIDUAL PERFORMANCE

Individual performance payout is based on a gritseiing of individual performance results vershgotives. The potential bonus payout
percent is determined by awarding a percentagematie of the grid ranges. The potential bonus paigexpressed as a percentage of
Maximum Individual Performance Bonus Opportunity shown on page 1.

POTENTIAL INDIVIDUAL PER FORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM INDIVIDU AL PERFORMANCE BONUS OPPORTUNITY

FAIR - SOME
CRITICAL C ONSISTENT WITH  SIGNIFICANTLY
SHORTFALLS EXPECTATIONS ABOVE

INDIVIDUAL PERFORMANCE EXPECTATIONS EXCEPTIONAL

% OF INDIVIDUAL

PERFORMANCE OPPORTUNITY 0-29% 30-59% 60-89% 90-100%

ALL PERFORMANCE GRIDS REPRESENT GUIDELINES ONLY. AUAL PAYOUTS MAY BE PRORATED DOWNWARD AT THE
COMPANY'S DISCRETION. ADDITIONAL CRITERIA MAY ADJUS THE PERFORMANCE PORTION DOWNWARD IF SPECIFIC
GOALS ARE NOT ACHIEVED. THE GRIDS WILL BE REVISED RNUALLY TO ENSURE CONSISTENCY WITH COMPANY
GOALS AND OBJECTIVES
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BONUS CALCULATION EXAMPLE

Total bonus would be calculated as follows givemftillowing information:

Eligible Base Salary

1994 RSI NBT

1994 RSI NAT ROA

1994 Commercial/International NBT

1994 RDL NBT

1994 RDL Revenue

1994 RPTS NBT

1994 RPTS NAT ROA

Individual Performance Sig

1) RSI Performance

20% Maximum RSI Performance Bonus Opportun
75% Potential RSI Performance Bonus Payout

20% x 75% = 15% of Eligible Base Salary
15% x $280,000 =

2) RDL Performance

30% Maximum RDL Performance Bonus Opportun
65% Potential RDL Performance Bonus Payout

30% x 65% = 19.5% of Eligible Base Salary
19.5% x $280,000 =

3) Commercial U.S./International Performance

20% Maximum Commercial US/Intl. Performanc
60% Potential Commercial US/Intl. Performa

20% x 60% = 12% of Eligible Base Salary
12% x $280,000 =

PRESIDENT

RYDER DEDICATED LOGISTICS
BONUS PLAN SUMMARY
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$280,000
$251.0MM

2.7%
$178.0MM
$ 14.0MM
$630.0MM
$ 28.0MM

7.0%

nificantly Above Expectations

ity
(from grid)
$42,000
ity
(from grid)
$54,600

e Bonus Opportunity
nce Bonus Payout (from grid)

$33,600

EXAMPLE CONTINUED ON NEXT PAGE
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4) RPTS Performance
10% Maximum RPTS Performance Bonus Opportunity
60% Potential RPTS Performance Bon us Payout (from grid)
10% x 60% = 6.00% of Eligible Base Salary
6.00% x $280,000 = $ 16,800
5) RSI Above Plan Performance
20% Maximum RSI Above Plan Perform ance Bonus Opportunity
25% Potential RSI Above Plan Perfo rmance Bonus Opportunity
20% x 25% = 5.0% of Eligible Base Salary
5.0% x $280,000 = $ 14,000
6) Individual Performance
20% Maximum Individual Performance Bonus Opportunity
75% Potential Individual Performan ce Bonus Payout (from grid)
20% x 75% = 15% of Eligible Base S alary
15% x $280,000 = $ 42,000

TOTAL BONUS $203,000
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BASE SALARY CALCULATION

For the purpose of bonus calculations, base saatgfined as the average annual rate of pay éocéendar year, excluding all other
compensation paid to the employee during the yegr,bonus, commissions, employee benefits, masxpgnses, and imputed income from
company car, insurance, and amounts attributabd@yoof the Company's stock plans.

Average annual rate of pay for a participant whusee salary changes within the bonus year is eaaibs shown below.
BASE SALARY CALCULATION EXAMPLE

Average annual rate of pay would be calculatedbevis for a participant who begins a bonus yedhwibase salary of $205,000, then
effective June 1 receives an increase to a baagysa# $218,000:

January 1 thru May 31 of Bonus Year:
31+28+31+30+31 = 151=.414 x $205, 000/yr. = $ 84,870

365 days 365

June 1 thru December 31 of Bonus Year:

365 - 151 = 214=586 x $218, 000/yr. = $127,748
365 days 365
AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $212,618

SPECIAL ROE AWARD

One and one-half percent of the RSI NAT amouniitess of that required to reach 17% Return on E¢ROE) will be credited to deferred
compensation for elected Officers of the Compart/the Division Presidents. This amount will be pted based on each individual
participant's earned salary (while in the eligiptesition) in relation to the sum of the earned riadaof all participants
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ADMINISTRATION

The Chairman, President, and Chief Executive OffideRSI will administer this Incentive Compensatilan.
BONUS YEAR

The bonus year is defined as the calendar yeahiohwbonus awards are earned.

ELIGIBILITY

The President, Ryder Dedicated Logistics, if emptbin good standing at the time bonus paymentmar is eligible to participate in this
plan. If the President, Ryder Dedicated Logistias An agreement which specifically provides foemive compensation other than that
which is provided in this plan or is a participameny other incentive compensation plan of RSlIsitbsidiaries or affiliates, he/she is not
eligible to participate in this plan.

Employees who are newly hired, promoted or tramsfeinto or out of eligible positions and those whove from one eligibility level to
another will receive pro rata bonus awards basetti®@average annual rate of pay in eligible pos#jgrovided they are employed in good
standing at the time bonus awards are distributed.

In addition, participants who leave the Company'b8D during the bonus year under any of the follogvconditions may be eligible for pro
rata bonus awards:

- retirement under the provisions of one of the @any's retirement plans or the Social Security Act,

- disability

Note: The spouse or legal representative of a deckparticipant may be eligible for pro rata boawsrds as wel
BONUS ELIGIBILITY ON CHANGE OF CONTROL

Notwithstanding anything in this plan to the congran the event of a Change of Control of the Camyp(as defined and adopted by
Board of Directors on August 20, 1993), the fundeassary to pay incentive awards will be placegltiust administered by an outside
financial institution.

The amount of each participant's incentive awattbei determined in accordance with the provisiofithe plan by a "Big 6" accounting fir
chosen by the Company. Participants will receiveuscawards for actual time employed during the bomar based upon: a) the greater of
actual company performance or 80% of maximum companformance opportunity plus b) the greater efiadndividual performance or
80% of maximum individual performance opportun
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However, if the Company fails to verify incentivwards through a "Big 6" accounting firm, participawill receive 100% of their maximum
company and individual performance opportunitiesgoson actual time worked during the bonus yeae. Gbmpany will be responsible for
all legal fees and expenses which participants meagonably incur in enforcing their rights under ffan in the event of a Change of Control
of the Company.

Should a Change of Control occur during 1993, pigiints will receive instructions regarding thelection of incentive awards.
BONUS ELIGIBILITY ON TERMINATION

Participants leaving the Company or VLSD under @myditions other than those outlined in the Eligfipior Change of Control sections of
this plan are not eligible for bonus awards forhbaus year in which they leave, nor are they lelégior awards for the preceding bonus year,
if such awards have not yet been distributed.

BONUS PAYMENT

Shortly after the end of the calendar year and afiasidering the recommendations of the Administraf the plan, the Compensation
Committee of the Board of Directors or the full Bo®f Directors of RSI will, in its sole discretipdetermine the participants, if any, who
will receive bonus awards and the amounts of swar@s. Bonus award payments will be distributedligible participants following such
Board or Committee approval and subsequent tdficatton of consolidated financial statements byiratependent auditor.

BONUS FUNDING
Accruals for the President, Ryder Dedicated Logsstand all discretionary awards are excluded fiumding limitations.

Bonus payout maximums are limited by the lowerhef total earned opportunity provided under the platihe amount of the accrual. Should
the accrual not provide for bonus allotments uriderplan, proration will be effected at the disicref the Chairman, President and Chief
Executive Officer of RSI. Unused monies may nothgied forward for subsequent bonus ye
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DISCRETIONARY AWARDS

With the approval of the Board of Directors of Rk Chairman, President, and Chief Executive @ffaf RSI has the authority to grant
discretionary bonus awards for exemplary perforregnmon-participants or to enhance the awardswdigipants. Discretionary awards are
not subject to the funding limitations of this plan

While it is common to grant discretionary awardghatsame time as regular awards, it may be apptepon occasion, to recognize an
employee off-cycle due to extremely unusual pereomoe. Off-cycle discretionary awards must be apguidw the Chairman, President and
Chief Executive Officer of RSI.

The total of all discretionary awards for employaeser this plan, the VLSD field bonus plans, tt& BEVP Incentive Compensation Plan,
the Headquarters Executive Management Incentivepg@osation Plan, the Ryder International Incentisen@ensation Plan, the Ryder
Services Corporation Incentive Compensation Plad,al Division Presidents' Incentive Compensaftems, including those granted off-
cycle, may not exceed $430,000 per year.

AMENDMENTS

The Board of Directors of RSI reviews RSI's, itbsdiaries' and affiliates' incentive compensaptans annually to ensure equitability both
within the Company, and in relation to current emoic conditions. THE BOARD OF DIRECTORS RESERVESHRIGHT TO AMEND,
SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO

THIS PLAN AT ANY TIME.



EXHIBIT 10.17(b) The Ryder System, Inc. 1980 Sttmentive Plan, as amended and restated as of &c2@) 1993
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RYDER SYSTEM, INC. 1980 STOCK INCENTIVE PLAN
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RYDER SYSTEM, INC. 1980 STOCK INCENTIVE PLAN

1. Purpose. The purpose of this Plan is to endlel€€bmpany to recruit and retain those key exeestimost responsible for the Company's
continued success and progress, and by offeringpatable incentives, to compete with other orgaivmatin attracting, motivating and
retaining such executives, thereby furthering therests of the Company and its shareholders bggsuch executives a greater personal
stake in and commitment to the Company and itséumowth and prosperity.

2. Definitions. For the purpose of the Plan:

(@) The term "Award" shall mean and include anycktOption, SAR, Limited SAR, Performance Unit orsiReted Stock Right granted uni
this Plan.

(b) During the three (3) year period following aabige of Control, the term "cause" as used in Seatiand Section 14(a) of this Plan with
respect to any Stock Option shall mean (i) an metcts of fraud, misappropriation, or embezzlenmenthe Grantee's part which result in or
are intended to result in his personal enrichmetiteaexpense of the Company,

(i) conviction of a felony, (iii) conviction of anisdemeanor involving moral turpitude, or (iv) vull failure to report to work for more than
thirty (30) continuous days not supported by angss physician's statement, all as determinedlpnly majority of the Incumbent Board.

(c) A "Change of Control" shall be deemed to haseuored if:

(i) a third person, including a "group" as defined

Section 13(d)(3) of the Securities Exchange Act284, as amended (the "1934 Act"), but excludingemployee benefit plan or plans of
RSI and its Subsidiaries and affiliates, becomed#imeficial owner, directly or indirectly, of twigrpercent (20%) or more of the combined
voting power of RSI's outstanding voting securitedinarily having the right to vote for the elestiof directors of RSI; or

(i) the individuals who, as of June 26, 1987, ditnted the Board of Directors of RSI (the "Boaggnerally and as of June 26, 1987 the
"Incumbent Board") cease for any reason to constatileast two-thirds (2/3) of the Board, or ie ttase of a merger or consolidation of RSI,
do not constitute or cease to constitute at leesithirds (2/3) of the board of directors of thewwving company (or in a case where the
surviving corporation is controlled, directly odinectly, by another corporation or entity, do notstitute or cease to constitute at least two-
thirds (2/3) of the board of such controlling carg@on or do not have or cease to have at leastitwds (2/3) of the voting seats on any body
comparable to a board of directors of such corit@kntity, or if there is no body comparable tooard of directors, at least two-thirds (2/3)
voting control of such controlling entity), providi¢hat any person becoming a director (or, in tieemf a controlling non-corporate entity,
obtaining a position comparable to a director damting a voting interest in such entity) subsequerdune 26, 1987 whose election, or
nomination for election, was approved by a votéhefpersons comprising at le.



two-thirds (2/3) of the Incumbent Board (other tlzamelection or nomination of an individual whosiial assumption of office is in
connection with an actual or threatened electiontest, as such terms are used in Rule 14a-11 ofl&&m 14A promulgated under the 1934
Act) shall be, for purposes of this Plan, considexs though such person were a member of the IneninBoard; or

(iii) there is a liquidation or dissolution of R8It a sale of all or substantially all of its assets

If RSI enters into an agreement or series of agee¢sor the Board passes a resolution which wsliliten the occurrence of any of the
matters described in subparagraphs (i), (ii) dr, @nd a Grantee's employment is terminated swlesedo the date of execution of such
agreement or series of agreements or the passagelofesolution, but prior to the occurrence of aithe matters described in
subparagraphs (i), (i) or (iii), then, upon theoence of any of the matters described in sulgpapés (i), (i) or (iii), a Change of Control
shall be deemed to have retroactively occurrecherdate of the execution of the earliest of suckeagent(s) or the passage of such
resolution.

(d) The term "Code" shall mean the Internal Revebode of 1986 as it may be amended from time te.tim

(e) The term "Committee" shall mean the Board a€Btors of RSI and/or the Compensation Committed®Board of Directors of RSI
constituted as provided in Section 5 of the Plan.

(f) The term "Common Stock" shall mean the comntoglksof RSI as from time to time constituted.
(9) The term "Company" shall mean RSI and its Sliases.

(h) The term "Disability” shall mean total physicalmental disability of a Grantee as determinedhgyCommittee upon the basis of such
evidence as the Committee in its discretion deeseessary and appropriate.

() The term "Disinterested Person" shall mean engon who qualifies as a disinterested persorfased in Rule 16b-3, as promulgated
under the 1934 Act, or any successor definition.

() The term "Employee” shall mean a full-time s&d employee of RSI or any Subsidiary (which testmall include salaried officers).

(k) The term "Fair Market Value" shall mean, wigspect to the Common Stock, the mean between ghestiand lowest sale price for shi
as reported by the composite transaction reposiystem for securities listed on the New York StBgkhange on the date
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as of which such determination is being made ahermost recently preceding date on which theresuah a sale.

() The term "Grantee" shall mean an Employee vehgelected by the Committee to receive an Awaraeutiek Plan and in the case of a
deceased Employee shall mean the beneficiary dEtgloyee.

(m) The term "Incentive Stock Option" shall meaBtack Option granted under this Plan or a previogshnted Stock Option that is
redesignated by the Committee as an Incentive SBtlon which is intended to constitute an incemstock option within the meaning of
Section 422(b) of the Code.

(n) The term "Limited SAR" shall mean a Limited &odAppreciation Right granted by the Committee parg to Section 9 of the Plan.

(0) The terms "1966 Stock Option Plan" and "196@i@y shall mean, respectively, the Ryder SysteatiSOption Plan adopted in 1966, as
amended, and any stock option granted thereunder.

(p) The term "Non-qualified Stock Option" shall mea Stock Option granted under this Plan whichoisimended to qualify under Section
422(b) of the Code.

(q) The term "Offer" shall mean any tender offeegchange offer for Shares, other than one madeébZompany, including all amendme
and extensions of any such Offer.

(r) The term "Offer Price per Share" shall haverf@aning set forth in Section 9(c) of the Plan.

(s) The term "Option" shall mean any stock opticanged under this Plan or the 1966 Stock Option.Pla

(t) The term "Performance Goals" shall have thenimgpset forth in Section 10(c) of the Plan.

(u) The term "Performance Period" shall have thamrey set forth in Section 10(d) of the Plan.

(v) The term "Performance Units" shall mean Perfamoe Units granted by the Committee pursuant ttic@@et0 of the Plan.
(w) The term "Plan" shall mean the Ryder Systern, 1980 Stock Incentive Plan as the same shalitended.
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(x) The term "Price" shall mean, upon the occureesica Change of Control, the excess of the higbfest

(i) the highest closing price of the Common Stogarted by the composite transaction reportingesygbr securities listed on the New York
Stock Exchange within the sixty (60) days precedimgdate of exercise;

(i) the highest price per share of Common Stodhuded in a filing made by any person or groupmreie to in subparagraph (i) of
Section 2(c) on any Schedule 13D pursuant to Sed®g¢d) of the 1934 Act as paid within the sixt@)@lays prior to the date of such report;
and

(iii) the value of the consideration to be receibgdhe holders of Common Stock, expressed on at@e basis, in any transaction referre
in subparagraph (iii) of Section 2(c), with all mash consideration being valued in good faith feyltttumbent Board;

over the purchase price per Share at which théekl@ption is exercisable as applicable, exceptltitentive Stock Options and, if and to
extent required in order for the related Optiobédtreated as an Incentive Stock Option, SARs amitéd SARs granted with respect to
Incentive Stock Options, are limited to the sprbativeen the Fair Market Value of Common Stock endhte of exercise and the purchase
price per Share at which the related Option is@gable.

(y) The term "Restricted Period" shall have the mireg set forth in Section 11(a) of the Plan.
(z) The term "RSI" shall mean Ryder System, Inc.
(aa) The term "Restricted Stock Rights" shall madestricted Stock Right granted by the Committasymnt to Section 11 of the Plan.

(bb) The term "Retirement” shall mean retiremertairihe provisions of the various retirement plainthe Company (whichever is
appropriate to a particular Grantee) as then iectfor in the absence of any such retirement Ipéaimg applicable, as determined by the
Committee.

(cc) The term "SAR" shall mean a Stock Appreciaftight granted by the Committee pursuant to th&ipions of Section 8 of the Plan.

(dd) The term "Shares" shall mean shares of thertmmStock and any shares of stock or other seesiiéiceived as a result of the
adjustment provided for in Section 12 of the Plan.



(ee) The term "Spread" with respect to a SAR dimlke the meaning set forth in Section 8(b) of tlae Pand with respect to a Limited SAR,
the meanings set forth in Sections 9(c) and 9(dhePlan.

(ff) The term "Stock Option" shall mean any stogkion granted under this Plan.

(99) The term "Subsidiary" shall mean any corporatbther than RSI, or other form of business ymtibre than fifty percent (50%) of the
voting interest of which is owned or controlledieditly or indirectly, by RSI and which the Comméteéesignates for participation in the Plan.

(hh) The term "Termination Date" shall mean theedhtit a Grantee ceases to be employed by RSyd@@sidiary for any reason.
(i) The term "Year" shall mean a calendar year.
3. Shares of Stock Subject to the Plan.

(a) Subject to the provisions of Paragraph (bhaf Section 3, at July 31, 1993, the maximum nunalb&hares which were available for
issuance pursuant to future grants under the P&n1yw10,041, and 5,351,051 Shares were subjexstuance pursuant to previously granted
awards. Shares issued pursuant to this Plan maeither authorized but unissued or reacquired SHaalekin the treasury.

(b) In the event any Stock Option or RestrictedcBtRight expires or terminates unexercised, thebarmof Shares subject to such Stock
Option or Restricted Stock Right shall again becawelable for issuance under the Plan, subjetttégrovisions of Sections 7(a), 8(a), 9(b)
and 10(i) of this Plan.

(c) Effective October 22, 1993, no Grantee shakligble to receive any Stock Option or serieStiick Options covering, in the aggregate,
more than 300,000 Shares from the Shares which awaitable for issuance pursuant to future grantthat date.

4. Participation. Awards under the Plan shall bgtéd to key executive Employees selected from tionEme by the Committee.

5. Administration. The Plan shall be administergdhe Board of Directors of RSI, of which a majgritf the Board of Directors and a
majority of the directors acting in the matter $hal Disinterested Persons, and/or the Compens@oommittee of the Board of Directors of
RSI which shall consist of not less than three mensbf the Board of Directors, each of whom shalbiDisinterested Person. The
Committee shall have plenary authority, subje¢hto



express provisions of the Plan, to (i) select Gresit (i) establish and adjust Performance GoalsPamformance Periods for Performance
Units; (iii) determine the nature, amount, time amahner of payment of Awards made under the Plashitze terms and conditions applica
thereto; (iv) interpret the Plan; (v) prescribe eath and rescind rules and regulations relatinged?an; (vi) determine whether and to what
extent Stock Options previously granted under e Bhall be redesignated as Incentive Stock Ogfiamsuant to the provisions of Section
251(c) of the Economic Recovery Tax Act of 1981 #lregulations issued thereunder, and in thiseaiion, amend any Stock Option
Agreement or make or authorize any reports or ielestor take any other action to the extent necgdeamplement the redesignation of any
Stock Option as an Incentive Stock Option, provitteat any redesignation of a previously granteaiS@ption as an Incentive Stock Option
shall not be effective unless and until consenteoytthe Grantee; and (vii) make all other deteations deemed necessary or advisable for
the administration of the Plan. The Committee'gideination on the foregoing matters shall be casies A majority of the Committee shall
constitute a quorum, and the acts of a majoritthhefmembers present at any meeting at which a quarpresent, or acts approved in writ
by all members of the Committee without a meetstgll be the acts of the Committee.

6. Awards. Subject to the provisions of Sectiorf the Plan, the Committee shall determine Awar@tainto consideration, as it deems
appropriate, the responsibility level and perforoenf each Grantee. The Committee may grant thewislg types of Awards: Stock Optio
pursuant to

Section 7 hereof, SARs pursuant to Section 8 hetéwfiited SARs pursuant to

Section 9 hereof, Performance Units pursuant téi@et0 hereof and Restricted Stock Rights purst@Btection 11 hereof. Unless otherw
determined by the Committee, a Grantee may notdsed in any Year both (i) a Restricted Stock Ragid (i) a Stock Option, SAR,
Limited SAR or Performance Unit.

7. Stock Options.

(a) The Committee from time to time may grant StGgkions either alone or in conjunction with anthted to SARs, Limited SARs and/or
Performance Units to key executive Employees sedelsy the Committee as being eligible therefor. $teck Options may be of two types,
Incentive Stock Options and Non-qualified Stocki@ms. Each Stock Option shall cover such numb@&tafres and shall be on such other
terms and conditions not inconsistent with thisnRla the Committee may determine and shall be ee@tkeby a Stock Option Agreement
setting forth such terms and conditions executethbyCompany and the Grantee. The Committee setdtmhine the number of Shares
subject to each Stock Option. The number of Sheubgect to an outstanding Stock Option shall beced on a one for one basis to the e
that any related SAR, Limited SAR or Performancét idnexercised and such Shares shall not agaiorbe@vailable for issuance pursuar
the Plan.

In the case of Stock Options, the aggregate Farkda/alue (determined as of the date of granTammon Stock with respect to which
Incentive Stock Options are exercisable for



the first time by an Employee during any Year urttierPlan or any other plan of the Company shaleroeed $100,000. To the extent, if
any, that the Fair Market Value of such Common Bteith respect to which Incentive Stock Options exercisable exceeds $100,000, such
Incentive Stock Options shall be treated as sep&tah-qualified Stock Options. For purposes oftthe immediately preceding sentences of
this subparagraph (a), Stock Options shall be takeraccount in the order in which they were geant

(b) Unless the Committee shall determine othervaaeh Stock Option may be exercised only if then®&m has been continuously employed
by RSI or any Subsidiary for a period of at least ¢1) year commencing on the date the Stock Ofgignanted; provided, however, that this
provision shall not apply in the event of a Chanfj€ontrol.

(c) Each Stock Option shall be for such term (buho event, for greater than ten years) and $teaéixercisable in such installments as shall
be determined by the Committee at the time of gohttie Stock Option.

The Committee may, at any time, provide for thestmation of installments or any part thereof.

(d) The price per Share at which Shares may benpaed upon the exercise of a Stock Option shalebermined by the Committee on the
grant of the Stock Option but such price shalllmotess than one hundred percent (100%) of theMraiket VValue on the date of grant of the
Stock Option. If a Grantee owns (or is deemed to ander applicable provisions of the Code and ratesregulations promulgated
thereunder) more than ten percent (10%) of the domobvoting power of all classes of the stock @& @ompany and a Stock Option granted
to such Grantee is intended to qualify as an Inger8tock Option, the Incentive Stock Option pritell be no less than one hundred and ten
percent (110%) of the Fair Market Value of the CamnnStock on the date the Incentive Stock Optiagramted and the term of such
Incentive Stock Option shall be no more than fieang.

(e) Except as provided in Paragraphs (h) and (hisfSection 7, no Stock Option may be exercisddss the Grantee, at the time of exercise,
is an Employee and has continuously been an EmglofyRSI or any Subsidiary since the grant of sbiitk Option. A Grantee shall not be
deemed to have terminated his period of contingmugloy with RSI or any Subsidiary if he leaves ¢ngploy of RSI or any Subsidiary for
immediate reemployment with RSI or any Subsidiary.

(f) To exercise a Stock Option, the Grantee sliafjife written notice to the Company in form stigory to the Committee indicating the
number of Shares which he elects to purchaseajdliyer to the Company payment of the full purchaisee of the Shares being purchased
in cash or a certified or bank cashier's check Ipigy the order of the Company, or (B) if the Geznelects with the approval of the
Committee, in Shares of the Common Stock havingiaNarket Value on the date of exercise equahéopurchase price, or a combinatio
the foregoing having an aggregate Fair Market Velyeal to such purchase price, and (iii)
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deliver to the Secretary of the Company such writepresentations, warranties and covenants adhmpany may require under Section 16
(a) of this Plan.

(9) Upon proper exercise of a Stock Option, then@ra shall be treated for all purposes as thetergis owner of the Shares as to which the
Stock Option has been exercised as of the clobasifess on the date of exercise.

(h) Notwithstanding any other provision of the Rlanless otherwise determined by the Committee poi@a Change of Control, in the event
of a Change of Control, each Stock Option not pmasfly exercised or expired under the terms of taa Bhall become immediately
exercisable in full and, shall remain exercisabléhe full extent of the Shares available thereun@gardless of any installment provisions
applicable thereto, for the remainder of its teamess Section 14(a) of the Plan applies or then®®eshas been terminated for cause, in which
case the Stock Options shall automatically terneitaet of the Incumbent Board's determination purtsizgan

Section 14(a) or the Grantee's Termination Datepasopriate.

(i) If the Committee so determines prior to or dgrithe thirty

(30) day period following the occurrence of a Chlan§Control, Grantees of Stock Options not othsevéxercised or expired under the te
of the Plan as to which no SARs or Limited SARsthen exercisable may, in lieu of exercising, regiSl| to purchase for cash all such
Stock Options or portions thereof for a periodigfys(60) days following the occurrence of a Chawf€ontrol at the Price specified in
Section 2(x); provided that Stock Options subjedhis purchase requirement held by Grantees wisurject to

Section 16(b) of the 1934 Act with respect to R$istrhave been held for at least six (6) months.

() Any determination made by the Committee purswarSection 7(i) or 7(j) may be made as to afjiele Stock Options or only as to certain
of such Stock Options specified by the Committeec@made, any determination by the Committee patdoaSection 7(h) or 7(i) shall be
irrevocable.

(k) The Company intends that Section 7(i) shall pbmvith the requirements of Rule 16b-3 under tB84LAct (the "Rule") during the term
of this Plan. Should any provision of Section A@} be necessary to comply with the requiremente®Rule, or should any additional
provisions be necessary for Section 7(i) to comyith the requirements of the Rule, the Committeg araend this Plan or any Stock Option
agreement to add to or modify the provisions thieaeoordingly.

() Notwithstanding any of the provisions of thisction 7, a Stock Option shall in all cases tert@rzand not be exercisable after the
expiration of the term of the Stock Option estdidid by the Committee. Except as provided in Sedt{bi), Stock Options shall be exercise
after the Grantee ceases to be employed by RSiyoBabsidiary as follows, unless otherwise deteeahiby the Committee:
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(i) In the event that a Grantee ceases to be eraglby RSI or any Subsidiary by reason of Disabity\Retirement, (A) any Non-qualified
Stock Option not previously exercised or expiredlistontinue to vest and be exercisable duringhhee (3) year period following the
Grantee's Termination Date, and to the extentekexcisable at the expiration of such three (3 yperiod, it shall continue to be exercisable
by such Grantee or such Grantee's legal represa#aheirs or legatees for the term of such Noalifjed Stock Option, and (B) any
Incentive Stock Option shall, to the extent it veasrcisable on the Termination Date, continue teXmcisable by such Grantee or such
Grantee's legal representatives, heirs or legébedise term of such Incentive Stock Option; praddhowever, that in order to qualify for the
special tax treatment afforded by Section 421 efGode, Incentive Stock Options must be exercisddnithe three (3) month period
commencing on the Termination Date (the exercismgehall be one (1) year in the case of termamaliy reason of disability, within the
meaning of

Section 422(e)(3) of the Code). Incentive Stocki@y not exercised within such three (3) monthqukshall be treated as Non-qualified
Stock Options.

(i) In the event that a Grantee ceases to be graglby RSI or any Subsidiary by reason of deati,Stock Option shall, to the extent it was
exercisable on the Termination Date, continue texmcisable by such Grantee's legal represensatigrs or legatees for the term of such
Stock Option.

(iii) Except as otherwise provided in subparagréipbr

(if) above, in the event that a Grantee ceases tnfiployed by RSI or any Subsidiary for any reastber than termination for cause, any
Stock Option shall, to the extent it was exercigai the Termination Date, continue to be exerésfap a period of three (3) months
commencing on the Termination Date and shall teateiat the expiration of such period; provided, &esv, that in the event of the death of
the Grantee during such three (3) month period) Stock Option shall, to the extent it was exelgis@n the Termination Date, be
exercisable by the Grantee's personal represesgatieirs or legatees for a period of one (1) gearmencing on the date of the Grantee's
death and shall terminate at the expiration of qeriod.

(iv) Except as otherwise provided in subparagrdphs

(i) and (iii) above, a Stock Option shall autongatly terminate as of the Termination Date, prodidleat if a Grantee's employment is
interrupted by reason of Disability or a leave b$ence (as determined by the Committee) the Comenitiay permit the exercise of some or
all of the Stock Options granted on such termsfanduch period of time as it shall determine.

8. Stock Appreciation Rights.

(a) The Committee shall have authority in its dision to grant a SAR to any Grantee of a Stock @pdvith respect to all or some of the
Shares covered by such Stock Option. Each SAR kkaidh such terms and conditions not inconsistéhtthis Plan as the Committee may
determine and shall be evidenced by a SAR Agreeswdtihg forth such terms and conditions executethb Company and the holder of the
SAR. A SAR may be granted



either at the time of grant of a Stock Option camy time thereafter during its term. A SAR maygbanted to a Grantee irrespective of
whether such Grantee has a Limited SAR. Each S/AiR Isb exercisable only if and to the extent thattelated Stock Option is exercisable,
provided, however, that no SAR may be exercisahinevent (i) until the expiration of six (6) mostiiom the date of grant of the SAR
unless prior to the expiration of such six

(6) month period the holder of the SAR ceases terbployed by RSI or any Subsidiary because of deabisability, or (i) more than six (I
months after the Termination Date of a Grantee.rltpe exercise of a SAR, the related Stock Optiwll €ease to be exercisable to the
extent of the Shares with respect to which such &Ad¢kercised and shall be considered to have &eentised to that extent for purposes of
determining the number of Shares available forgiiaat of further Awards pursuant to this Plan. Ut exercise or termination of a Stock
Option, the SAR related to such Stock Option stesthinate to the extent of the Shares with restgeathich such Stock Option was exerci
or terminated.

(b) The term "Spread" as used in this Section 8 stean, with respect to the exercise of any SARamount equal to the product computed
by multiplying (i) the excess of (A) the Fair Matkéalue per Share on the date such SAR is exerciged(B) the purchase price per Share at
which the related Stock Option is exercisable Bytlfie number of Shares with respect to which s8R is being exercised, provided,
however, that the Committee may at the grant of SR limit the maximum amount of the Spread to hi&lupon the exercise thereof.

(c) Only if and to the extent required in order floe related Stock Option to be treated as an thaeB8tock Option, a SAR may be exercised
only when there is a positive Spread, that is, wtherFair Market Value per Share exceeds the paecpace per Share at which the related
Stock Option is exercisable. Upon the exercise 8AR, the Committee shall pay to the Grantee egimigithe SAR an amount equivalent to
the Spread. The Committee shall have the sole lasal@e discretion to determine whether paymenséimh SAR will be made in cash,
Shares or a combination of cash and Shares, pravidat any Shares used for payment shall be vatigeir Fair Market Value on the date
of the exercise of the SAR.

(d) A SAR may be exercised only during the periedibning on the third (3rd) business day followihg date of release for publication of
the quarterly and annual summary statements of sale earnings of the Company and ending on thi&lw#&2th) business day following
such date. Such release shall be deemed to haste pddce if the specified financial data appearsr(ia wire service, (ii) in a financial news
service, (iii) in a newspaper of general circulata (iv) is otherwise made publicly available.

(e) The Company intends that this Section 8 sty with the requirements of the Rule during téwen of this Plan. Should any provision
of this Section 8 not be necessary to comply withrequirements of the Rule or should any additipravisions be necessary for this Sect
8 to comply with the requirements of the Rule, @mmittee may amend this Plan or any Award agreétoeadd to or modify the provisio
thereof accordingly.
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(f) To exercise a SAR, the Grantee shall (i) givéten notice to the Company in form satisfactarylie Committee specifying the number of
Shares with respect to which such holder is exiagithe SAR and (ii) deliver to the Company sucltten representations, warranties and
covenants as the Company may require under Sebi@) of this Plan.

(9) A person exercising a SAR shall not be trealetiaving become the registered owner of any Slkssesd on such exercise until such
Shares are issued.

(h) The exercise of a SAR shall reduce the numb8&hares subject to the related Stock Option oneafor one basis.
9. Limited SARs.

(a) The Committee shall have authority in its dision to grant a Limited SAR to the holder of artgck Option or any 1966 Option, with
respect to all or some of the Shares covered Hy &ytion; provided, however, that in the case othtive Stock Options, the Committee
may grant Limited SARs only if and to the exterdttthe grant of such Limited SARs is consistenhulie treatment of the Stock Option a
Incentive Stock Option. Each Limited SAR shall mesnich terms and conditions not inconsistent wiih Plan as the Committee may
determine and shall be evidenced by a Limited SAfRedment setting forth such terms and conditioeseed by the Company and the
holder of the Limited SAR. A Limited SAR may be gted to the holder of a 1966 Option at any timendpits term and may be granted
either at the time of grant of a Stock Option oamy time thereafter during its term. A Limited SARy be granted to a Grantee irrespective
of whether such Grantee has a SAR.

(b) Limited SARs may be exercised only during tix¢ys(60) day period commencing after the occureeata Change of Control, provided,
however, that a Limited SAR that has not been hglthe Grantee for at least six (6) months befbesdccurrence of a Change of Control
may be exercised only during the sixty (60) dayquecommencing upon the expiration of such sixn@nth holding period.

Each Limited SAR shall be exercisable only if andhe extent that the related Option is exercisgiviavided, however, that no Limited SAR
may be exercised in any event (i) until the exprabf six (6) months from the date of grant of thmited SAR, or (ii) more than six (6)
months after the Termination Date of a Grantee.rlipe exercise of a Limited SAR, the related Stopition or 1966 Option shall cease tc
exercisable to the extent of the Shares with rddpeghich such Limited SAR is exercised, and theck Option and 1966 Option shall be
considered to have been exercised to that extepufposes of determining the number of Sharedablaifor the grant of further Awards
pursuant to this Plan and the 1966 Stock Option,R&spectively. Upon the exercise or terminatibaroOption, the Limited SAR with
respect to such Option shall terminate to the exdethe Shares with respect to which the Optios @xercised or terminated.
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(c) For any Limited SAR, the term "Spread" as usetthis Section 9 shall mean an amount equal t@tbduct computed by multiplying (A)
the Price specified in Section 2(x) by (B) the nembf Shares with respect to which such Limited S&Being exercised.

(d) Only if and to the extent required in order floe related Stock Option to be treated as an thaeB8tock Option, a Limited SAR may be
exercised only when there is a positive Spread,ishahen the Fair Market value per Share exc#selpurchase price per Share at which the
related Stock Option is exercisable. Upon the @gerof a Limited SAR, the holder thereof shall ireeean amount in cash equal to the
Spread.

(e) Notwithstanding any other provision of thisiRlao SAR or Performance Unit may be exercised veiipect to any Stock Option at a time
when any Limited SAR with respect to such Stocki@pheld by the Grantee of such SAR or Performdsmié may be exercised.

() The Company intends that this Section 9 shathply with the requirements of the Rule during titren of this Plan. Should any provision
of this Section 9 not be necessary to comply withrequirements of the Rule, or should any addifipnovisions be necessary for this
Section 9 to comply with the requirements of théeRthe Committee may amend this Plan or any Avegréement to add to or modify the
provisions thereof accordingly.

(9) To exercise a Limited SAR, the holder shallegivritten notice to the Company in form satisfagtiorthe Committee specifying the
number of Shares with respect to which he is egigithe Limited SAR.

(h) The exercise of a Limited SAR shall reduce @ma for one basis the number of Shares subjebeteelated Stock Option or 1966 Opti
10. Performance Units.

(@) In conjunction with the granting of Stock Optsounder this Plan, the Committee may grant Pedaoa Units relating to such Stock
Options; provided, however, that in the case oéihtive Stock Options, the Committee may grant Perémce Units only if and to the extent
that the grant of such Performance Units is coaststith the treatment of the Stock Option as aefive Stock Option. Each grant of
Performance Units shall cover such number of Shemdsshall be on such other terms and conditiohénonsistent with this Plan as the
Committee may determine and shall be evidenced®sriormance Unit Agreement setting forth such seamd conditions executed by the
Company and the Grantee of the Performance Units.nimber of Performance Units granted shall baldgqua specified number of Shares
subject to the related Stock Options. The Commitesd! value such Units to the extent that PerfarceaGoals are achieved, provided,
however, that in no event shall the value per Perémce Unit exceed one hundred and fifty perces@¥d) of the purchase price per Share at
which the related Stock Option is exercisable.
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(b) The Committee shall have full and final authoto establish Performance Goals for each Perfoom#&eriod on the basis of such criteria,
and the attainment of such objectives, as the Cttmeninay from time to time determine. In settingf@¥enance Goals, the Committee may
take into consideration such matters which it demtevant and such financial and other criteriduiding but not limited to projected
cumulative compounded rate of growth in earningsspare and average return on equity. During amfoFreance Period, the Committee
shall have the authority to adjust Performance &fmlthe Performance Period as it deems equitabikcognition of extraordinary or
nonrecurring events experienced by the Companygduhe Performance Period including, but not lichite, changes in applicable
accounting rules or principles or changes in then@any's methods of accounting during the Performderiod or significant changes in tax
laws or regulations which affect the financial désof the Company.

(c) The term "Performance Goals" as used in thidi@s 10 shall mean the performance objectivesbéisteed by the Committee for the
Company for a Performance Period for the purposiet#rmining if, as well as the extent to whiclPeaxformance Unit shall be earned.

(d) The term "Performance Period" as used in teigi6n 10 shall mean the period of time selectethbyCommittee (which period shall be
not more than five nor less than three years) comemg on January 1 of the Year in which the grdRe@formance Units is made, during
which the performance of the Company is measurethéopurpose of determining the extent to whictfd?Pmance Units have been earned.

(e) Performance Units shall be earned to the extentPerformance Goals and other conditions astedal in accordance with Paragraph

(b) of this Section 10 are met. The Company stralinptly notify each Grantee of the extent to whRdrformance Units have been earned by
such Grantee. A Performance Unit may be exerciadduring the period following such notice andgprio expiration of the related option.
Performance Units which have been earned shalalubgfter exercise by the Grantee pursuant to Paphg

(h) of this Section 10. The Committee shall haveedble and absolute discretion to determine whethgment for such Performance Unit v

be made in cash, Shares or a combination of casl®hares, provided that any Shares used for payshalitbe valued at their Fair Market
Value on the date of the exercise of the Performasnit.

(f) Unless otherwise determined by the Committed¢he event that a Grantee of Performance Unitseseto be employed by RSI or any
Subsidiary during the term of the related Stocki@ptthe Performance Units held by him shall bereisable only to the extent the related
Stock Option is exercisable and shall be forfettethe extent that the related Stock Option waseretcisable on the Termination Date.

(g) The Company intends that this Section 10 staatiply with the requirements of Section 16(b) & 1934 Act and the rules thereunder, as
from time to time in effect, including the Rule.did any provision of this
Section 10 not be necessary to comply with the
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requirements of said Section 16(b) and the rulesetinder or should any additional provision be seagy for this Section 10 to comply with
the requirements of Section 16(b) and the rulesetiveder, the Committee may amend this Plan or amgrd agreement to add to or modify
the provisions thereof accordingly.

(h) To exercise Performance Units, the Granted ghad written notice to the Company in form sadistbry to the Committee addressed tc
Secretary of the Company specifying the numberhair&s with respect to which he is exercising Peréorce Units.

() The exercise of Performance Units shall redute one for one basis the number of Shares subjéue related Stock Option.
11. Restricted Stock Rights.

(a) The Committee from time to time may grant Retgtd Stock Rights to key executive Employees seteby the Committee as being
eligible therefor, which would entitle a Granteadgeive a stated number of Shares subject toiioreeof such Rights if such Grantee failed
to remain continuously in the employ of RSI or &upsidiary for the period stipulated by the Comeeitfthe "Restricted Period").

(b) Restricted Stock Rights shall be subject tofttiewing restrictions and limitations:
(i) The Restricted Stock Rights may not be soldjgsed, transferred, pledged, hypothecated, orwtbe disposed of;

(i) Except as otherwise provided in Paragraphofdhis

Section 11, the Restricted Stock Rights and theeShgubject to such Restricted Stock Rights skeafblfeited and all rights of a Grantee to
such Restricted Stock Rights and Shares shall iesaiwithout any payment of consideration by then@any if the Grantee fails to remain
continuously as an Employee of RSI or any Subsidiarr the Restricted Period. A Grantee shall notleemed to have terminated his period
of continuous employment with RSI or any Subsidifihe leaves the employ of RSI or any Subsidiaryiinmediate reemployment with RSI
or any Subsidiary.

(c) The Grantee of Restricted Stock Rights shdllbeoentitled to any of the rights of a holderl Common Stock with respect to the Shares
subject to such Restricted Stock Rights prior toiisuance of such Shares pursuant to the Plamdiine Restricted Period, for each Share
subject to a Restricted Stock Right, the Companlypay the holder an amount in cash equal to tisé chividend declared on a Share during
the Restricted Period on or about the date the @agpays such dividend to the stockholders of i&cor

(d) In the event that the employment of a Grangeminates by reason of death, Disability or Rete#atnsuch Grantee shall be entitled to
receive the number of Shares subject
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to the Restricted Stock Right multiplied by a fraot(x) the numerator of which shall be the numitiedlays between the date of grant of such
Restricted Stock Right and the date of such tertiwinaf employment, and (y) the denominator of whébhall be the number of days in the
Restricted Period, provided, however, that anytivaal Share shall be cancelled. If a Grantee's@ynment is interrupted by reason of
Disability or a leave of absence (as determinethbyCommittee), then the Committee may permit #levery of the Shares subject to the
Restricted Stock Right in such amounts as the Cdteenmay determine.

(e) Notwithstanding Paragraphs (a) and (b) of 8@stion 11, unless otherwise determined by the Gtesrprior to the occurrence of a
Change of Control, in the event of a Change of tbatl restrictions on Restricted Stock shall egmnd all Shares subject to Restricted
Stock Rights shall be issued to the Grantees. fufdilly, the Committee may, at any time, providetfee acceleration of the Restricted
Period and of the issuance of all or part of thar8& subject to Restricted Stock Rights. Any deiteation made by the Committee pursuai
this Section 11(e) may be made as to all RestriStedk Rights or only as to certain Restricted ERights specified by the Committee. O
made, any determination by the Committee pursuatttis Section 11(e) shall be irrevocable.

() When a Grantee shall be entitled to receiver&hpursuant to a Restricted Stock Right, the Comphall issue the appropriate number of
Shares registered in the name of the Grantee.

12. Dilution and Other Adjustments. If there shmdlany change in the Shares subject to the PlanyoAward granted under the Plan, as a
result of merger, consolidation, reorganizatiocaptalization, stock dividend, stock split or atiebange in the corporate structure,
adjustments may be made by the Committee, as itdaesn appropriate, in the aggregate number anddfiSthares subject to the Plan or to
any outstanding Award, and in the terms and prowgsiof this Plan and any Awards granted hereumderder to reflect, on an equitable
basis, any such change in the Shares contemplgtinilsb

Section 12. Any adjustment made by the Committesyant to this Section 12 shall be conclusive andibg upon the Grantee, the
Company and any other related person.

13. Substitute Options. Incentive and/or Nmpralified Stock Options may be granted under tias From time to time in substitution for eitl
incentive or non-qualified stock options or bothdhigy employees of other corporations who are atmbecome employees of the Company
as the result of a merger, consolidation or redegdion of the employing corporation with the Compgaor the acquisition by the Company
of the assets of the employing corporation, orabguisition by the Company of stock of the emplgyéorporation as the result of which it
becomes a Subsidiary of the Company. The termganditions of the Stock Options so granted may Wiamy the terms and conditions set
forth in this Plan to such extent as the Commidtethe time of grant may deem appropriate to confan whole or in part, to the provisions
of the stock options in substitution for which theng granted, but, in the event that
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the option for which a substitute Stock Optionésng granted is an incentive stock option, no temmshall adversely affect the status of any
substitute Stock Option as an incentive stock optinder the Code.

14. Miscellaneous Provisions.

(a) Notwithstanding any other provision of the Plan Stock Option, SAR, Limited SAR or Restricted Right granted hereunder may be
exercised nor shall any payment in respect of arfoBmance Unit granted hereunder be made andjhtsrof the Grantee thereof, or of the
Grantee's legal representatives, heirs or legatbel,be forfeited if, prior to the time of suckeecise or payment, the Committee (or in the
event of a Change of Control, the Incumbent Boded@rmines that the Grantee has (i) used for poofitisclosed confidential information or
trade secrets of the Company to unauthorized psrsoi{ii) breached any contract with, or violatet legal obligation to, the Company, or
(iii) engaged in any other activity which would stitute grounds for termination for cause of thar@ee by the Company. The Committee
the Incumbent Board) shall give a Grantee writtetice of such determination prior to making anytstarfeiture. The Committee (or the
Incumbent Board) may waive the conditions of thasdgraph in full or in part if, in its sole judgnesuch waiver will have no substantial
adverse effect upon the Company. The determinafitine Committee (or the Incumbent Board) as todtmurrence of any of the events
specified above and to the forfeiture, if any, halconclusive and binding upon the Grantee, the@any and any other related person.

(b) The Grantee of an Award shall have no righta agckholder with respect thereto, except as'aibe expressly provided in the Plan,
unless and until certificates for Shares are issued

(c) No Award or any rights or interests thereinlsba assignable or transferable by the Granteepbday will or the laws of descent and
distribution. During the lifetime of the Grante®, Award shall be exercisable only by the GrantetheiGrantee's guardian or legal
representative.

(d) The Company shall have the right to deduct fediiwards granted hereunder to be distributeckish any Federal, state, local or foreign
taxes required by law to be withheld with respectuch cash payments. In the case of Awards tasbébdited in Shares, the holder or other
person receiving such Common Stock shall be reduég a condition of such distribution, either &y po the Company at the time of
distribution thereof the amount of any such taxegtvthe Company is required to withhold with restge such Shares or to have the nun
of the Shares, valued at their Fair Market Valuetendate of distribution, to be distributed redlibg an amount equal to the value of such
taxes required to be withheld.

(e) No Employee shall have any claim or right tagbented an Award under the Plan, nor having betatted as a Grantee for one Year, any
right to be a Grantee in any other
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Year. Neither the Plan nor any action taken hereusball be construed as giving any Grantee ary tibe retained in the employ of RSI or
any Subsidiary, and the Company expressly resés/eéght at any time to dismiss any Grantee witlhwvidhout cause.

(f) The costs and expense of administering the Btatl be borne by the Company and not chargedyt®avard nor to any Grantee.

(9) The Plan shall be unfunded. The Company sludlba required to establish any special or sepfmattor to make any other segregation
of assets to assure the payment of any Award uhddPlan, and payment of Awards shall be suborédittathe claims of the Company's
general creditors.

(h) Whenever used in the Plan, the masculine gesitdl include the feminine or neuter wherever seagy or appropriate and vice versa and
the singular shall include the plural and vice gers

15. Indemnification of the Committee. Service oa @ommittee shall constitute service as a diremftthie Company and members of the
Committee shall be entitled to indemnification, adeement of expenses and reimbursement as dir@dttivs Company pursuant to its
Articles of Incorporation, bylaws, resolutions bétBoard of Directors of RSI or otherwise.

16. Compliance with Law.

(a) Each Grantee, to permit the Company to comjitlly the Securities Act of 1933, as amended (th&31Act"), and any applicable blue sky
or state securities laws, shall represent in wgitmthe Company at the time of the grant of an Alxand at the time of the issuance of any
Shares thereunder that such Grantee does not qoiaterand shall not make any transfer of any Sharbs acquired under an Award except
in compliance with the 1933 Act and such Grantesl gimter into such agreements and make such mgpegsentations as, in the opinion of
counsel to the Company, shall be sufficient to én#ie Company legally to issue the Shares withegistration thereof under the 1933 Act.
Certificates representing Shares to be acquiredrutvdards shall bear legends as counsel for thegaosnmay indicate are necessary or
appropriate to accomplish the purposes of this

Section 16.

(b) If at any time the Committee shall determingt tthe listing, registration or qualification oktlshares subject to any Award upon any
securities exchange or under any state or fedangldr the consent or approval of any governmegulegory body is necessary or desirabl
a condition of, or in connection with, the grantioigor issuance of Shares under such Award, suaheStshall not be issued unless such
listing, registration, qualification, consent opapval shall have been effected or obtained fre@ngfconditions not acceptable to the
Committee.
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17. Amendment of the Plan. The Committee may attamg (i) terminate this Plan or (i) modify or antkthis Plan in any respect, except:
without shareholder approval the Committee may(Adtmaterially increase the benefits accruing tai@ees under the Plan if and to the
extent required to maintain the qualification of felan under the Rule, (B) materially increasentlmaber of securities which may be issued
under the Plan, or (C) materially modify the reguients as to eligibility for participation in th&R. The termination or any modification or
amendment of this Plan shall not, without the cahsgany Grantee involved, adversely affect hights under an Award previously granted
to him.

18. Effective Date and Term of the Plan.

(a) This Plan originally became effective for tiscél year commenced January 1, 1980. The Plarap@®ved on May 2, 1980, by the
holders of a majority of the then outstanding Seafethe Company. The Plan as then amended wasreuesitly approved by the holders «
majority of the outstanding Shares of the Compam/iay 7, 1993.

(b) Unless previously terminated in accordance Bitietion 17 of this Plan, this Plan shall termiratahe close of business on May 1, 2000,
after which no Awards shall be granted under tfasPSuch termination shall not affect any Awardsnged prior to such termination.
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RYDER SYSTEM, INC.
DIRECTORS STOCK PLAN

(As amended on December 17, 19



RYDER SYSTEM, INC.
DIRECTORS STOCK PLAN

SECTION |
PURPOSES OF THE PLAN

The Ryder System, Inc. Directors Stock Plan ( fPlari" ) is intended to enable Ryder System, Ife {Company") to attract and retain
persons of outstanding competence to serve as membine Board of Directors of the Company angrvide a direct link between
Directors' compensation and shareholder value.

SECTION Il
ADMINISTRATION OF THE PLAN

A. Committee --The Plan shall be administered by the Compens&anmittee of the Board of Directors of the Compéthg "Committee”)
which shall consist of not less than three membetlke Board of Directors, each of whom shall Beiainterested person” as that term is
in Rule 16b-3 under the Securities Exchange Adti9#4, as amended. Grants of stock to eligible gipetnts under the Plan and the amount,
nature and timing of the grants shall be automiyicketermined as described in Sections IV and ¥ simall not be subject to the
determination of the Committee.

B. Authority of the Committee -- Subject to certaecific limitations and restrictions set forthtire Plan, the Committee shall have full and
final authority to interpret the Plan; to prescribenend and rescind rules and regulations, if eglgting to the Plan; and to make all
determinations necessary or advisable for the adtration of the Plan. No member of the Committeallde liable for anything done or
omitted to be done by him or by any other membehefCommittee in connection with the Plan, exdephis own willful misconduct or

gross negligence. All decisions which are madeneyGommittee with respect to interpretation oftérens of the Plan and with respect to any
questions or disputes arising under the Plan blediinal and binding on the Company and the paicis, their heirs or beneficiaries. The
Committee shall not be empowered to take any actwbether or not otherwise authorized under the,Ridnich would result in any Director
failing to qualify as a "disinterested person".

C. Acts of the Committee -- A majority of the Conti@é will constitute a quorum and the acts of aamigj of the members present at any
meeting at which a quorum is present, or acts aggr@ writing by all members of the Committee woitth a meeting, will be the acts of the
Committee



SECTION 1l
STOCK SUBJECT TO THE PLAN

A. Common Stock -- The stock which is the subjéarants under the Plan shall be the Company's GammBtock, par value $.50 per share
("Common Stock"), which shares shall be subjethéoterms, conditions and restrictions describetiénPlan.

B. Maximum Number of Shares That May Be Grantethere may be granted under the Plan an aggregata afore than fifty thousand
(50,000) shares of Common Stock, subject to adjstas provided in Section VII hereof. Shares ain@mn Stock granted pursuant to the
Plan may be either authorized, but unissued, stoanesacquired shares, or both.

C. Rights With Respect To Shares -- A Director ttom a grant of Common Stock has been made shadl &lasolute beneficial ownership of
the shares of Common Stock granted to that Direstoluding the right to vote the shares and te@rexdividends thereunder; subject,
however, to the terms, conditions and restrictid@scribed in the Plan, including, but not limited $ection V. The certificate(s) for such
shares shall be held by the Company (or by an atgsiginated by the Secretary of the Company) Dtnector's benefit until the terms,
conditions and restrictions lapse, whereupon thificates shall be delivered to the Director.

SECTION IV
PARTICIPATION

A. Directors -- Participation in the Plan shalllleited to persons who serve as members of thedBofDirectors of the Company and who,
at the time of grant, are not "employees" of thenpany and/or any of its subsidiaries, within thearing of the Employee Retirement
Income Security Act of 1974 ("ERISA"). A Directothe is an employee and who retires or resigns frompl@eyment with the Company
and/or any of its subsidiaries, but remains a Direcf the Company, shall become eligible to pgstte in the Plan at the time of such
termination of employment.

B. Elections -- Any eligible Director may electparticipate in the Plan and receive grants of Com@imck as set out in Paragraph C of this
Section IV by delivering to the Committee a writtsotice to such effect. Such election shall be natdeast six (6) months prior to the Grant
Date (as defined below) and shall be irrevocabke mmanner sufficient to satisfy the rules establishy the Securities and Exchange
Commission (the "SEC") pursuant to Rule 16b-3 urnkerSecurities Exchange Act of 1934, as amendsditheffect, and according to
procedures established by the Committee.

C. Grants -Each participating Director who has made an edagbursuant to Paragraph B of this Section IV dhaléligible to receive, on tl
first New York Stock Exchange trading day



of the first calendar quarter occurring at least(8) months following such election (the "Grantt®3, and annually thereafter, in lieu of such
Director's annual retainer for service as a directdhe Company (the "Annual Retainer"): (i) amjraf Common Stock and (ii) Eleven
Thousand Five Hundred Dollars ($11,500.00) (coNety, the "Formula™). The amount of Common Stodkiet shall be granted to a
participating Director will be the number of whaleares which can be purchased for Fifteen ThouBalidrs ($15,000.00) based on the Fair
Market Value of the shares on the Grant Date. knaat shares shall not be granted. "Fair Markeugalwill be the mean of the highest and
lowest sale price for the Common Stock as repartethe New York Stock Exchange Composite Transadieporting System on the Grant
Date.

D. Adjustment of Formula -- In the event that thehall be an increase or decrease in the Annualifdt the Formula shall adjust
automatically so that both the relationship betwihenFormula and the Annual Retainer and the ptapoof Common Stock and cash paic
a participating Director pursuant to the Formula maintained.

SECTION V
TERMS AND CONDITIONS OF STOCK GRANTS

A. Vesting -- Each grant of Common Stock to a pé#ptting Director in accordance with the Plan shallvested on the siwonth anniversar

of the Grant Date, so long as the Director hasezkoontinuously as a director of the Company dutfigintervening six-month period;
provided, however, that a participating Directorodtas completed a full term of service prior to¢ine of such six-month period or whose
service during such six-month period was interrdptee to death or disability shall be vested imarpta amount of shares. Except as
described in the preceding sentence, in the evBireator's service to the Company terminates leefioe shares have vested, then all shares
granted to such Director which have not vested &lgatancelled and such shares shall be forfeitdd-etransferred to the Company, with the
Director having no further right or interest in buorfeited and retransferred shares.

B. Restrictions on Transfer -- Shares of CommortiSgranted to a participating Director may not bsigned, transferred, pledged,
hypothecated or otherwise disposed of (i) befoey thave vested in accordance with Paragraph Ai@éction V and (i) until six (6)
months after the termination of the Director's garvo the Company as a director.

SECTION VI
COMPLIANCE WITH LAW AND OTHER CONDITIONS

A. Restrictions Upon Grant Of Common Stock -- Tistilg upon the New York Stock Exchange or thesggtion or qualification under any
federal or state law of any shares of Common Stodle granted pursuant to the Plan may be necessdgsirable as a condition of, or in
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connection with, such grant and, in any such easliyery of the certificates for such shares ofrfdwon Stock shall, if the Committee, in its
sole discretion, shall determine, not be made sotih listing, registration or qualification shiadive been completed.

B. Restrictions Upon Resale Of Unregistered Stedkthe issuances of the shares of Common Stoaktthve been granted to a participating
Director pursuant to the terms of the Plan areregistered under the Securities Act of 1933, asnaied, pursuant to an effective registration
statement, such Director, if the Committee shadindét advisable, may be required to represent gnekain writing:

(i) that any shares of Common Stock acquired b ficector pursuant to the Plan will not be sokkept pursuant to an effective registra
statement under the Securities Act of 1933, as dethror pursuant to an exemption from registratioder such Act, and

(i) that such Director is acquiring such share€ofmmon Stock for his own account and not witheawio the distribution thereof.
SECTION VII
ADJUSTMENT

The number of shares of Common Stock of the Compassgrved for grants under the Plan shall be sttgeappropriate adjustment by the
Committee, as necessary, to reflect any stock splitk dividend, recapitalization, merger, corgatiion, reorganization, combination or
exchange of shares or similar event.

SECTION VI
MISCELLANEOUS PROVISIONS

A. Nothing in the Plan shall be construed to ging Birector of the Company any right to a granCoimmon Stock under the Plan unless all
conditions described within the Plan are met asrdahed in the sole discretion of the Committee.

B. Neither the Plan, nor the granting of Commorcktoor any other action taken pursuant to the Rlhaall constitute or be evidence of any
agreement or understanding, express or implied theaCompany will retain a Director for any perioictime. Nothing in the Plan shall in a
manner be construed to limit in any way the righthe Company or its shareholders to reelect oreelect or renominate or not renomina
participating Director.



C. Any shares of Common Stock of the Company issiseal stock dividend, or as a result of stocksptibmbinations, exchanges of shares,
reorganizations, mergers, consolidations or othewiith respect to shares of Common Stock granieslipnt to the Plan shall have the si
status and be subject to the same restrictionseashtares granted.

D. The costs and expenses of administering the $halh be borne by the Company and not chargedyt@eant of Common Stock nor to any
participating Director.

E. The Company may make such provisions and takie sieps as it may deem necessary or appropriategfavithholding of any taxes
which the Company is required by any law or regoiabf any governmental authority, whether fedestdte or local, to withhold in
connection with any event or action under the Plan.

SECTION IX
AMENDMENT

The Committee or the Board of Directors of the Campmay suspend or discontinue the Plan, or rerisenend it in any respect
whatsoever; except that, without shareholder adrdlve Committee or the Board of Directors may (adtmaterially increase the benefits
accruing to participants under the Plan, (b) ineeghe number of shares of Common Stock availallgriints under the Plan, or (c)
materially modify the requirements as to eligilyifior participation in the Plan. Additionally, shHduhe Plan require amendment to maintain
full legal compliance because of rules, regulatiampnions or statutes issued by the SEC, the Department of the Treasury or any other
governmental or governing body, then the Committelie Board of Directors may take whatever actinduding but not limited to
amending or modifying the Plan, is necessary totaa such compliance. The termination or any nicdifon or amendment of the Plan
shall not, without the consent of any participamvolved, adversely affect rights under a previo@gof Common Stock. In no event shall
Plan provisions dealing with the eligibility of p@fpants to receive grants, the amount and pricgeourities to be granted, or the timing of
the grants be amended more than once every sixmasther than to comport with changes in the ih@#eRevenue Code, ERISA, or the rt
thereunder.

SECTION X
GOVERNING LAW

The Plan and all determinations made and actid@tpursuant thereto shall be governed by the tdwise State of Florida and construed
accordingly.



SECTION XI
APPROVAL BY SHAREHOLDERS
The Plan shall become effective only upon apprbyahe shareholders of the Company.
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DISTRIBUTION AND INDEMNITY AGREEMENT
DISTRIBUTION AND INDEMNITY AGREEMENT (this "Agreemst"), dated as of November 23, 1993, between RYIBYRTEM, INC.,
a Florida corporation ("Ryder") and AVIALL, INC.,@elaware corporation and, as of the date hereghally owned subsidiary of Ryder
("Aviall™).

WHEREAS, the Ryder Board has determined thatapisropriate and desirable to transfer to a singtparation the aviation services
businesses previously conducted by certain dimedtirdirect Subsidiaries (as defined below) of Ryated to distribute to the stockholders of
Ryder on a pro rata basis all of Ryder's intemestich corporation; and

WHEREAS, such distribution is intended to qualifyaatax-free spin-off under Section 355 of therimiéRevenue Code of 1986, as
amended; and

WHEREAS, Ryder and Aviall have determined thas iappropriate and desirable to set forth the gradaorporate transactions required to
effect such distribution and certain other agreastrat will govern certain matters relating tolsadéstribution;

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained inAfiisement, the parties here
agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01 General. As used in this Agreemestfallowing terms shall have the following meanirfggch meanings to be equally
applicable to both the singular and plural formshef terms defined):

Action: any action, suit, arbitration, inquiry, meeding or investigation by or before any cour, governmental or other regulatory or
administrative agency or commission or any arbdratribunal.

Affiliate: as defined in Rule 12b-2 under the Exaba Act, including with respect to Aviall any Avi&ubsidiary and with respect to Ryder
any Ryder Subsidian



Agent: The First National Bank of Boston, as digition agent.
Aviall Common Stock: the Common Stock, par valu&$er share, of Aviall.

Aviall Subsidiary: any Subsidiary of Ryder or Aditliat will be a Subsidiary of Aviall immediatelglfowing the Distribution Date, and any
other Subsidiary of Aviall which thereafter maydrganized or acquired.

Code: the Internal Revenue Code of 1986, as amended

Commission: the Securities and Exchange Commission.

Distribution: the distribution to holders of Rydstock of the shares of Aviall Common Stock ownedyger on the Distribution Date.
Distribution Date: the date determined by the Ry@ieard on which the Distribution shall be effected.

Employee Benefit Plan: an employee welfare beipddih or an employee pension benefit plan as defim&#bctions 3(1) and 3(2) of ERISA
or a plan which is both an employee welfare bemddih and an employee pension benefit plan.

Employee Benefits Agreement: the Employee Bengéfiieement between Ryder and Aviall, the form ofaebhis attached hereto as Anne>
ERISA: the Employee Retirement Income Security #ct974, as amended, or any successor legislation.
Exchange Act: the Securities Exchange Act of 1834amended.

Form 10: the registration statement on Form 1@ filg Aviall with the Commission to effect the reggion of the Aviall Common Stock
pursuant to the Exchange Act.

Information Statement: the information statemertigsent to the holders of Ryder Stock in connactiith the Distribution.
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Insurance Proceeds: those monies (i) received lysamed from an insurance carrier or (ii) paiddoyinsurance carrier on behalf of the
insured, in either case net of any applicable pnemadjustments (including reserves) or retrospelgtivated premium adjustments.

IRS: the Internal Revenue Service.

Liabilities: any and all debts, liabilities and @ations, absolute or contingent, matured or unneatuiquidated or unliquidated, accrued or
unaccrued, known or unknown, whenever arising @stegherwise specified in this Agreement), inclgditi costs and expenses relating
thereto, and including, without limitation, thosebds, liabilities and obligations arising under &y, rule, regulation, Action, threatened
Action, order or consent decree of any governmaanttity or any award of any arbitrator of any kiadd those arising under any contract,
commitment or undertaking including those arisingler this Agreement.

Losses: any and all losses, Liabilities, claimsndges, obligations, payments, costs and expensgsred or unmatured, absolute or
contingent, accrued or unaccrued, liquidated oiguidated, known or unknown (including, without ltation, the costs and expenses of any
and all Actions, threatened Actions, demands, assests, judgments, settlements and compromisdsethereto and attorneys' fees and
any and all expenses whatsoever reasonably incuriestestigating, preparing or defending agaimst such Actions or threatened Actions).

Record Date: the close of business on the date tletermined by the Ryder Board as the recordfdatee Distribution.
Ryder Board: the Board of Directors of Ryder.
Ryder Stock: the Common Stock, $.50 par value,yafeR

Ryder Subsidiary: any Subsidiary of Ryder othentAaiall or any Aviall Subsidiary, including any Bsidiary of Ryder following the
Distribution Date and any other Subsidiary of Rydich thereafter may be organized or acquired.

Separated Employee: any individual who, on or pieahe Distribution Date, was employed by Rydeawy of its Subsidiaries (including,
without limitation, Aviall or
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any Aviall Subsidiaries) and who, on or after thistBbution Date, or otherwise in connection witie Distribution, remains or, within 60 dz
after the Distribution Date, becomes, as the casgelm, employed by Aviall or any Aviall Subsidiamy¢cluding any beneficiary or dependent
of such individual, as applicable.

Services Agreement: the Services Agreement bet®gder and Aviall, the form of which is attacheddteras Annex B.

Subsidiaries: the term "Subsidiaries" as used hevéh respect to any entity shall, unless othegvinslicated, be deemed to refer to both
direct and indirect subsidiaries of such entity.

Tax Sharing Agreement: the Tax Sharing AgreemetdrEn Ryder and Aviall, the form of which is attadthereto as Annex C.
ARTICLE Il
THE DISTRIBUTION

Section 2.01 The Distribution. Subject to SectiddBzhereof, on or prior to the Distribution Dateyder will deliver to the Agent for the
benefit of holders of record of Ryder Stock onRexord Date, a single stock certificate, endorseRywer in blank, representing all of the
then outstanding shares of Aviall Common Stock almg Ryder, and shall cause the transfer agerth®Ryder Stock to instruct the Agent
to distribute on the Distribution Date (or as s@srpracticable thereafter) the appropriate numbsuch shares of Aviall Common Stock to
each such holder or designated transferee or &aesf of such holder. The Distribution shall bectite as of 5:00 P.M., New York City
time, on the Distribution Date. Aviall will provid® the Agent all share certificates and any infation required in order to complete the
Distribution on the basis of one share of Aviallndnon Stock for each four shares of Ryder Stocktanting on the Record Date, subject to
Section 2.04 hereof.

Section 2.02 Cooperation Prior to the Distribution.

(a) Ryder and Aviall have prepared, and Ryder shall, prior to the Distribution Date, to the hold@f Ryder Stock, the Information
Statement, which shall set forth
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appropriate disclosure concerning Aviall, the Digition and other matters. Ryder and Aviall haveparred, and Aviall has filed with the
Commission, the Form 10, which includes or incoapes by reference the Information Statement. RgddrAviall shall use reasonable
efforts to cause the Form 10 to become effectivdeuthe Exchange Act as soon as practicable.

(b) Ryder and Aviall shall cooperate in preparifilg)g with the Commission and causing to beconfeative any registration statements or
amendments thereof which are required to reflezeftablishment of, or amendments to, any emplbgeefit and other plans contemplated
by the Distribution and this Agreement.

(c) Ryder and Aviall shall take all such actiomaey be necessary or appropriate under the sesuitiblue sky laws of states or other
political subdivisions of the United States, in neation with the transactions contemplated by Algigeement.

(d) Ryder and Aviall have prepared, and Aviall fikesl in preliminary form and shall seek to makéeefive, an application to permit the
listing of the Aviall Common Stock on the New Ydskock Exchange (the "Exchange").

Section 2.03 Conditions to Distribution. This Agmeent and the consummation of each of the transecpoovided for herein shall be subject
to approval of the Ryder Board in its discretioheTRyder Board shall in its discretion establishRecord Date and the Distribution Date

all appropriate procedures in connection with thgtribution, but in no event shall the DistributiBrate occur prior to such time as each o
following have occurred or have been waived byRlgder Board in its discretion: (i) the regulatoppeovals and all other material consents
which are required to effect the Distribution shelle been received; (ii) the Ryder Board shalkHavmally approved the Distribution; (iii)
the Form 10 shall have been declared effectivdhbyommission; (iv) Ryder shall have received @fakle response from the Staff of the
Commission to its request for a no-action letteraawning, among other matters, whether the Didiobunay be effected without registration
of the Aviall Common Stock under the Securities 8&1933; (v) the Ryder Board shall have receive@pinion of counsel satisfactory to it
that the Distribution will be a tax-free "spin-offihder Section 355 of the Code; (vi) the Board wé&&ors of Aviall, comprised as
contemplated by Section 3.07, shall have beenelalted, and the Certificate of Incorporation arelBylaws of Aviall, as described
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in Section 3.08, shall have been adopted and b#ent; (vii) the Aviall Common Stock shall havedpeaccepted for listing by the Exchange;
(viii) the transactions contemplated by Sectioiid Zind 3.02 shall have been consummated in allriabtespects; and (ix) Aviall shall have
arranged for a bank credit facility which providaading for the transactions contemplated by Sac3i®2 and for Aviall's working capital
needs following the Distribution; provided that getisfaction of such conditions shall not creaig @bligation on the part of Ryder or any
other party hereto to effect the Distribution orimy way limit Ryder's power of termination settfoin

Section 6.09 or alter the consequences of any teugfination from those specified in such Section.

Section 2.04 Fractional Shares. The parties apagahie Agent shall be directed as soon as préttiedter the Distribution Date to determine
the number of whole shares and fractional sharéwiafll Common Stock allocable to each holder afarel of Ryder Stock as of the Record
Date, to aggregate all such fractional shares atdh&e whole shares obtained thereby at then gihegarices and to cause to be distribute
each such holder to which a fractional share siwblllocable such holder's ratable share of thegads of such sale, after making appropriate
deductions of the amount required to be withhetddderal income tax purposes and after deductingnaount equal to all brokerage char
commissions and transfer taxes attributed to sath s

ARTICLE 1l
TRANSACTIONS RELATING TO THE DISTRIBUTION
Section 3.01 Intercorporate Reorganization.

(a) Immediately prior to the Distribution, Ryderadiitransfer, directly and indirectly, all of thetstanding capital stock of the direct and
indirect Subsidiaries of Ryder listed on Schedu@d 3ereto to Aviall as a contribution to the cabdf Aviall. The transfer of capital stock
shall be effected by means of delivery of stockifieates duly endorsed or accompanied by duly etext stock powers and notation on the
stock records books of the corporation or otheallegtities involved and, to the extent requiredcapplicable law, by notation on appropriate
registries.

(b) Prior to the Distribution Date, Ryder and AVstall take all steps necessary to increase ttetamding shares of Aviall Common Stock
that immediately
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prior to the Distribution, Ryder will hold a numbefrshares of Aviall Common Stock equal to one-tprasf the number of shares of Ryder
Stock outstanding on the Record Date.

Section 3.02 Repayment of Intercompany Indebtedaied$?ayment of Dividend.

(a) Immediately prior to the Distribution, all riatercompany indebtedness, including accrued isténerespect thereof (including, without
limitation, (i) any amounts advanced to Aviall byder pursuant to subsection

(c) of this Section 3.02 and (ii) any adjustmentsudch net intercompany indebtedness to be madaguirto Sections 3.03(b) and (c) hereof)
owing between Ryder and the Ryder Subsidiarieshemne hand, and Aviall and the Aviall Subsidisyien the other hand, as of the close of
business on the last day of the month immediatedgexling the month in which the Distribution Datewrs (the "Prior Month End"), as
reflected in the Distribution Statement (as defiire@ection 3.03(a)), shall be paid in full (theel? Repayment").

(b) Prior to the Distribution, and subject to sutigm (e) of this

Section 3.02, the Aviall Subsidiaries shall payhcdividends (the "Special Dividends" and, togethigh the Debt Repayment, the "Ryder
Payments") to Ryder. The Special Dividend Amoumtisbqual the amount, if any, by which

() Ryder's Investment (as defined below) in Aveatid the Aviall Subsidiaries as of the Prior Mohtid, as reflected in the Distribution
Statement (which shall include the after tax eaymiof Aviall's foreign Subsidiaries for the montidang on the Prior Month End) exceeds (ii)
Aviall's Projected Net Book Value (as defined beloRrojected Net Book Value shall equal $314 millreduced (or increased) by the
product of (x) the net after-tax income (lossegjguted for Aviall and the Aviall Subsidiaries filre month in which the Distribution Date
occurs, as reflected in Schedule 3.03(a) and {sgction, the numerator of which is the numberatadar days from and including the day
immediately following the Prior Month End throughdaincluding the Distribution Date, and the dencedm of which is the total number of
calendar days in the month in which the Distribatidate occurs. Ryder's Investment means the bdak wd the consolidated assets of Av
and the Aviall Subsidiaries less the book valuthefconsolidated liabilities of Aviall and the Alli§ubsidiaries.

-7-



(c) If requested by Aviall, Ryder will provide adwzes to Aviall, or accept repayment of advances fAviall, during the period from the
Prior Month End to the day prior to the DistributiDate.

(d) The parties agree and acknowledge that assdDistribution Date and other than as expresslyesoplated by this Agreement and other
than charges for goods and services actually reddexclusive of the management fee payable to Rydéall and the Aviall Subsidiaries
shall cease making payments to Ryder or any Rydesi8iary and Ryder and the Ryder Subsidiaried skake making loans or advances to
or investments in Aviall or any Aviall Subsidiary.

(e) The parties further agree and acknowledgeitthab event shall the aggregate amount of the Rpdgments exceed $450 million.
Section 3.03 Distribution Statement and Settlement.

(a) Ryder shall deliver to Aviall, no later thameh business days prior to the Distribution Dat&tatement of the Ryder Payments (the
"Distribution Statement"). The Distribution Statemshall be prepared from the consolidated findrst&@ements of Ryder, which financial
statements will be in accordance with generallyepted accounting principles ("GAAP"), applied cetmsitly in all material respects with
Ryder's accounting policies and practices in effsobf the Distribution Date, except for the inausof the after tax earnings of Aviall's
foreign Subsidiaries for the month ending on thermlonth End and except as shall be adjustedfteatehe transactions to be effected in
connection with the Distribution which are set foit Schedule 3.03(a) hereto. The Distribution tant shall not reflect decisions or acti

of management of Aviall after the Distribution Daitecluding without limitation discontinuance ofiéis of business, dispositions of assets anc
facility closings. Aviall agrees to fully cooperatéth Ryder by providing to Ryder as promptly aagiicable all information requested by
Ryder to prepare the Distribution Statement.

(b) For purposes of Section 3.02(a), the intercamgpadebtedness owed to Ryder by Aviall as of therAMonth End shall be deemed to be
adjusted to reflect the transactions to be effertadnnection with the Distribution which are fath in Schedule 3.03(a).
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(c) If there are any items related to the DistiibnutStatement which are in dispute, then such itetnadl be submitted to KPMG Peat Marwick
("Peat Marwick") for resolution. For purposes daplite resolution, the accounting policies follovgdRyder up to and including the
Distribution Date with respect to the businessedsatdransferred to Aviall shall prevail, so longsagh policies comply with GAAP. All fees
and expenses, if any, for dispute resolution worke performed by Peat Marwick shall be borne dgigl Ryder and Aviall. Peat Marwick
shall act as an arbitrator to determine, basedysotepresentations by Ryder and Aviall, and notrimependent review, only those issues still
in dispute.

Section 3.04 Tax Sharing Agreement. On or prigh®Distribution Date, (i) Ryder and Aviall will egute and deliver the Tax Sharing
Agreement and (ii) Aviall and the Aviall Subsidiesiwill transfer to Ryder all income tax resengating to non-temporary items for which
Ryder has assumed responsibility under the Taxiighagreement.

Section 3.05 Employee Benefits Agreement. On argd the Distribution Date, Ryder and Aviall waélkecute and deliver the Employee
Benefits Agreement.

Section 3.06 Services Agreement. On or prior tadtstribution Date, Ryder and Aviall will executadgdeliver the Services Agreement.

Section 3.07 The Aviall Board. Aviall and Ryder khake all actions which may be required to elercotherwise appoint as directors of
Aviall, on or prior to the Distribution Date, thersons named in the Form 10 to constitute the BoBRdrectors of Aviall on the Distribution
Date.

Section 3.08 Aviall Charter and Bylaws. Prior te Distribution Date, (a) Ryder shall cause the ifeate of Incorporation of Aviall,
substantially in the form of Annex C to the Form fidbe filed with the Secretary of State of that&f Delaware and to be in effect on the
Distribution Date, and (b) the Board of Directofs\wiall shall adopt the Bylaws of Aviall substaally in the form of Annex D to the Form
10.

Section 3.09 Insurance.

(a) Ryder has historically provided insurance cagerto Aviall and Aviall Subsidiaries through varsopolicies maintained by Ryder for the
benefit of itself and its
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Subsidiaries for workers' compensation, generhilitg, fire and other types of losses. Aviall aAdiall Subsidiaries have made payments to
Ryder to reimburse Ryder for their pro rata shdr@ny premiums paid to third parties by Ryder toyide such insurance, with deductibles,
and for varying limits of liability. Ryder will useeasonable efforts to continue to provide suctecaye in accordance with its past practice to
Aviall and Aviall Subsidiaries from the date suaverage first commenced until 5:00 P.M. on the fibgtion Date or such later date as may
be agreed to in writing by Ryder and Aviall andegted by the relevant insurers, and Aviall shalkenpayments to Ryder to reimburse Ry
for its pro rata share of any premiums for suchecage in accordance with the past practice eskaaliby Ryder and Aviall and Aviall
Subsidiaries. To the extent that losses by Avialreot covered by such third-party insurers, Rydémot be required to reimburse Aviall for
such losses.

(b) Ryder shall use reasonable efforts to assisllPand Aviall Subsidiaries in obtaining initiaisurance coverage for Aviall and Aviall
Subsidiaries from and after the Distribution Datesiich amounts as are agreed upon by the partikswihg the Distribution Date, each of
the parties shall cooperate with and assist thergtarty in the prevention of conflicts or gapsnsurance coverage and/or collection of
proceeds. The parties acknowledge that Ryder inahged insured on the aviation liability policiekigh cover claims made in respect of
services rendered to or products sold to custonfessiall and Aviall Subsidiaries, and the parte&gree to use reasonable efforts to assign
such policies to Aviall effective as of the Distuition Date and to have Aviall become the namedratsunder such policies, with Ryder be
an additional insured thereunder.

(c) Ryder and Aviall agree that (i) Aviall shallieathe right to present claims to Ryder or Rydessrrers under all policies of insurance
placed by Ryder on Aviall's and Aviall Subsidiatieshalf, or which include Aviall or Aviall Subsatiies within them, and (ii) Ryder shall
submit such claims to Ryder's insurers on a tirbelyis or shall assist Aviall in the submissionwadtsclaims to such insurers. The parties
agree that certain policies are written on an "o®nce" basis and may provide coverage to Aviall Awiall Subsidiaries for incidents
occurring prior to the Distribution Date even thbube claim was first made after the Distributioat®and that other policies are written on a
"claims made" rather than "occurrence" basis aatishch policies may not provide coverage to Aaaldl
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Aviall Subsidiaries for incidents occurring priarthe Distribution Date but which are first repdrtter the Distribution Date.

(d) With respect to any insured Losses or retrgagiremium adjustments relating to assets and/erabipns of Aviall and/or Aviall
Subsidiaries prior to the Distribution Date or sletier date as may be agreed to pursuant to Sexd®¢a) hereof: Ryder shall pay over to
Aviall any Insurance Proceeds (or, in the caseakers' compensation insurance, Aviall's pro ratxe of such proceeds) it receives on
account of such Losses, net of the amount of aplicale premium adjustments, retrospectively-ragegimium adjustments or other costs
which are paid or estimated by Ryder to be pai®Rjger in the ordinary course of business and asysdacurred by Ryder in collecting such
proceeds. If Ryder's estimate of such adjustmantsher costs proves to be too small or too gtbatdifference between the estimate and the
actual adjustments and other costs shall be paikl toaRyder or over to Aviall, respectively, withime year after the initial payment of
insurance proceeds is made.

(e) Ryder and Aviall agree that each was insureaviirkers' compensation in the state of Texas uadetrospective rating program during
the twelve-month periods beginning on October B71&nd October 1, 1988 by Transportation Insur&uwapany under policies 001602763
and 001606338. These policies will require onggirgmium adjustments until such time as all clainescdosed and Ryder and
Transportation Insurance Company agree to a fetdesnent. Ryder's Risk Management Departmentosititinue to reconcile any
retrospective or other premium calculations in adance with the retrospective rating formula anst paactices and will provide Aviall with
data supporting the allocation of premiums betw&eiall and Ryder.

Section 3.10 Use Of Name.

(a) Use of RYDER Name and Mark. Aviall acknowledtfest Ryder owns all rights in the RYDER name aratkrand that within six months
after the Distribution Date, Aviall and any Aviallibsidiary will cease all use of the RYDER name imadk as part of any corporate name,
trade name, and/or trademark or service mark, diety without limitation, on any signs, letterhe@dsiness cards, invoices and other
business forms, telephone directory listings, ahgeetising and promotional materials. During thesionth period after the Distribution Dz
in which any use of the RYDER name or mark is usgdviall on
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preexisting signs and printed materials, Ryder rily on Aviall to maintain the same standardsudlity as previously exercised by Aviall.

(b) Use of AVIALL Name and Mark. Ryder acknowleddkat Aviall owns all rights in the AVIALL name andark and that within six-
months after the Distribution Date, Ryder and aggd® subsidiary will cease all use of the AVIALLma and mark as part of any corporate
name, trade name, and/or trademark or service rimanlkiding, without limitation, on any signs, lettead, business cards, invoices and other
business forms, telephone directory listings, ahgeetising and promotional materials. During theraionth period after the Distribution Date
in which any use of the AVIALL name or mark is udsdRyder on preexisting signs or printed materiaigall will rely on Ryder to

maintain the same standards of quality as prewosstrcised by Ryder.

Section 3.11 Disposition of Businesses Held foeSal

(&) Upon the closing of the sale of all of the Besises Held for Sale (as defined below) and tHeatmn or sale of the accounts receivable
retained by Aviall following the closing of the sadf any such Businesses and related theretoherwise pursuant to subsections (d) and (e)
hereof, and upon satisfaction of the conditionsah in subsection (b) hereof, but in no eveteddhan September 30, 1994, Aviall (i) shall
pay to Ryder the first $25 million of the Proceéas defined below) attributable to such sale(€xicess of the aggregate book value of the
assets so sold (excluding deferred accumulatedriadaexes) of the Businesses Held for Sale (deteuinim accordance with generally
accepted accounting principles, consistently agmdied consistent with the presentation in the AViiahncial statements included in the Fc
10), with the book value of such assets of each Business determined as of the date of dispositi@ach such Business; (ii) shall retain
next $10 million of the Proceeds exceeding suchieaggge book value; and (iii) shall pay to Ryder 80Rthe Proceeds to the extent excee
such aggregate book value by more than $35 mi{tiee amounts referred to in clauses (i) and (fidhis subsection (a) being referred to
herein as the "Proceeds Payment"); provided, honyévat if the Proceeds Payment pursuant to thisi®@e3.11 would exceed an aggregate
of $50 million, then Aviall shall pay to Ryder team of $50 million and in no event shall the PralseBayment exceed such amount.
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(b) Any Proceeds Payment made pursuant to thisd®e®tl1 shall be conditioned upon (i) there bédngceeds attributable to the sale of the
Businesses Held for Sale, plus cash collectiomespect of, or sales of, accounts receivable reddliry Aviall following the closing of the s¢

of any such Businesses and related to such Bussieissan amount exceeding an aggregate of $1Tiomihs adjusted for any increases or
decreases as of the date of the disposition of sacih Business in the assets of such Businessasaficaggregate asset value of all of the
assets included in the Businesses Held for Sed 6f million; (ii) the repayment pursuant to Sect®4(b) of the Credit Agreement (the
"Credit Agreement") governing Aviall's senior semdicredit facilities (the "Credit Facilities"), @n prior to the date the Proceeds Payment is
made, of not less than $135 million of principalebtedness incurred by Aviall on or prior to thetBbution Date under Tranche A of the
Credit Facilities; and (iii) there not being anyfBdt or Potential Default (as defined in the Ctedireement), including any Default or
Potential Default that would arise as a resulhefProceeds Payment, as of the date of the ProBegusent, which shall remain uncured and
unwaived from the time of any such Potential Defftilough and including the date of the Proceegseat. To the extent that the aggregate
liabilities assumed by the buyer(s) of the Busiredseld for Sale are greater than $42 million, Awidll borrow up to an amount equal to t
amount by which such liabilities exceed $42 milli@s increased or decreased by an amount eque todrease or decrease, as the case ma
be, referred to in clause (i) of this subsectiona@justing the $177 million proceeds thresholddlainges in total asset levels) under the
Revolving Credit Facility (as defined in the Credlgreement) to satisfy its obligations pursuantlause (i) of this subsection (b).

(c) Aviall agrees that 100% of the purchase prigiel for any Business(es) Held for Sale shall be pacash and shall make provision with
any buyer(s) of such Businesses for such cash patyme

(d) Subject to the limitation set forth in the nernhtence of this subsection (d) and to the satisfaof the conditions set forth in subsection
(b), at any time on or prior to September 30, 1$®4jer shall have the option, in its sole discretio elect to receive the Proceeds Payment
(as adjusted pursuant to the penultimate sentdrtéssubsection (d)) prior to the consummationhef sale of all the Businesses Held for
Sale (the "Prepayment Election"). Ryder shall rempbrmitted to exercise the Prepayment
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Election if the aggregate book value of the assetsded in the Business(es) Held for Sale (exclgdieferred accumulated income taxes)
with respect to which a sale shall not have beeswmmated as of the date Ryder proposes to maleréipayment Election is greater than
$15 million, with the book value of each categofassets which have not been sold as of the dateeqiroposed Prepayment Election being
equal to the lesser of (x) the book value of sut$oid assets as of September 30, 1993 and (ypthie\umlue of such unsold assets on the

of the Prepayment Election. If Ryder makes a Premay Election, the amount of the Proceeds Paynietittse calculated by subtracting
from the Proceeds attributable to sales of all Besses Held for Sale which are sold on or pridhéodate of the Prepayment Election, the
book value of the assets which are so sold. Ireteat of any Prepayment Election, Ryder shall mogfititled to any further payment from
Aviall with respect to any Business(es) Held foleSahich have not been sold at the time of the &eyent Election.

(e) If at September 30, 1994 or such earlier timtha Proceeds Payment is made, any amount oPEateeds is held in escrow or subject to
a deferred payment mechanism ("Deferred Proceettigh),the Proceeds Payment shall then be calcudatéioe basis of the Sale Proceeds
which have theretofore been received, and if threéeds Payment is made before the dispositionedD#ferred Proceeds is resolved, Aviall
shall make arrangements which are reasonably aetiisf/ to Ryder to provide for the payment to Ryadren and if the disposition of the
Deferred Proceeds is resolved, of an amount equRyder's proportionate share of the Deferred R&eas determined pursuant to
subsection (a). If the disposition of any of thesBiesses Held for Sale includes the payment ofriBefdProceeds, then Aviall shall structure
the payment of any such Deferred Proceeds suclRifaer shall be a direct beneficiary of any escoowimilar deferred payment mechani

(f) If post-closing adjustments (other than postsahg payments arising as a result of the paitidgmnification obligations, excluding
indemnification obligations with respect to whictlyments are made on or prior to September 30, 1&®4nade (other than Deferred
Proceeds paid pursuant to subsection (e) abovsyant to the purchase agreement(s) with respéleetBusinesses Held for Sale which, had
they been taken into account at the consummatidieotransactions contemplated by such agreemewigs)d result in a change in the
amount of the Proceeds Payment, then Ryder shilt m@ayment to Aviall or Aviall shall make a payrhto Ryder, as appropriate, to
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adjust the Proceeds Payment to the amount whichdwapply had such post-closing adjustments beesmtako account at the applicable
consummation of the transactions contemplated bl agreement(s).

(g) At any time on or prior to the earlier of thatel on which Ryder makes a Prepayment ElectiorSapdember 30, 1994, Ryder shall have
the option, exercisable in its sole discretiorptiochase from Aviall all accounts receivable regditby Aviall following the closing of the sale
of any of the Businesses Held for Sale and reltesdich Businesses. The purchase price to be @aidiall for such accounts receivable sl
be the book value of such accounts on the dateRyder exercises its option to purchase pursuatttissubsection (g).

(h) Aviall covenants and agrees to use its besttsffo consummate the sale(s) of the BusinesskekféteSale on or prior to September 30,
1994 and not to take any actions which would berisistent with a consummation on or prior to suatedor which would result in deprivit
Ryder of the Proceeds Payment. Aviall further caves that, from and after the date hereof, Aviadllsafford Ryder and its designated
representatives full access to all records, boatstracts, instruments, computer data and otherwlihin Aviall's and Aviall's accountants'
and advisors' possession relating directly or extly to any of the Businesses Held for Sale aadl shiake available to Ryder, at Ryder's
request and in Ryder's sole discretion, all persbahAviall and of Aviall's accountants and advisbaving information relating to the
Businesses Held for Sale or the sale process esfbect to such Businesses. Any information to wRigtler shall have had access pursua
this subsection (h) shall be treated as confideptiesuant to Section 5.05 of this Agreement.

(i) "Proceeds" shall mean the aggregate procebds'8ale Proceeds") received by Aviall, plus aapilities assumed by the buyer in
connection with the sale of any assets of the Bissi@s Held for Sale, plus any amounts arising patgo subsection (j), net of reasonable
transaction costs and expenses incurred in commmegith the sale of any of the Businesses Heldfle to the extent such costs were not
charged against an accrual related to the Busiséssiel for Sale.

(j) For purposes of determining the amount of thecBeds Payment, any accruals by Aviall attribiablthe Businesses Held for Sale (as
described in the "Businesses Held for Sale andr&etsting Charges" note to the Aviall
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Combined Financial Statements for the three yaade@ December 31, 1992 and the nine months engedrSieer 30, 1993) which are
reversed or are to be reversed (in either casehaie or in part) in connection with the sale oEar more of the Businesses Held for Sale
the transactions related thereto shall increase, dwilar-for-dollar basis, the Proceeds receivwedaall for purposes of determining the
allocation of such Proceeds pursuant to this Se@itl; provided, further, that, in determining #treount of such Proceeds and the alloc:
thereof, the aggregate amount of all accruals seek(in whole or in part) by Aviall shall not beetieed to exceed an aggregate of $10 million
for purposes of increasing the amount of Proce#dg.net increases in reserves or in accruals #fteDistribution Date, or any new reserves
or accruals established after the Distribution Dslball be disregarded and shall not be deemestiiace the Proceeds attributable to the
Businesses Held for Sale for purposes of determitiie amount of such Proceeds and the allocatiEnedti pursuant to this Section 3.11.

(k) Aviall shall perform its obligations under Siect 3.4(b) of the Credit Agreement, and any subsatjamendment or waiver of such
provision, or of the defined terms used thereionfithe provisions of such Section 3.4(b) as inatfée the date hereof shall not be given
effect for purposes of this

Section 3.11.

() For purposes of this Section 3.11, "Businesselsl for Sale" shall mean Aviall's (i) Business Aton/Forest Park Facility (including
Allison distribution rights); (ii) Burbank Facility(iii) Allison 501 Program Assets; (iv) Dallas/Le\ield Fixed Base Operation; and (v)
Aviation Sales Unit.

(m) Aviall shall provide to Ryder, on a monthly isaghe following schedules related to the stafui® Businesses Held for Sale: (i) a
consolidating balance sheet showing in reasonadibilall of the assets and liabilities of eachhaf Businesses Held for Sale; (ii) a
consolidating statement of operations showing aso@able detail all of the revenues and expensibe usinesses Held for Sale (regardless
of the fact that these revenues and expenses anechaled in Aviall's total results of operation€)i) a schedule of the accruals originally
included in the $177.7 million loss on planned disa of Businesses Held for Sale, which schedwdé show the original June 30, 1993
accrual balances and the usage of each of thesgaésby month with reasonable explanation of eéadlvidual charge against each of such
accruals; and
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(iv) a schedule which reconciles the Proceeds veddiy Aviall on an interim basis for any of thedhesses Held for Sale to the Proceeds
Payment due Ryder upon resolution of criteria distesubsections (b) and (d), with all amounts efdred Proceeds separately identified on
such schedule. Any information provided to Rydedenthis subsection (m) shall be treated configéptirsuant to Section 5.05 of this
Agreement.

(n) In the event of any dispute between Ryder avidlAregarding the amount of the Proceeds Payrarditif, at the time of such dispute, F
Marwick are the independent auditors for both Ryatet Aviall, Peat Marwick shall review the calcigat of the Proceeds Payment
submitted by each of Ryder and Aviall and shalleecarbitrator of any such dispute. If, at the toheuch dispute, Peat Marwick are not the
independent auditors for both Ryder and Aviallnthiee parties shall select another nationally reczegl certified public accounting firm,
which does not serve as independent auditors fleereRyder or Aviall, to resolve any such dispéttk decisions of Peat Marwick or such
other firm shall be final, conclusive and legalinding on Ryder and Aviall with respect to the ambaf the Proceeds Payment. Each of
Ryder and Aviall shall pay one-half of the fees argenses of Peat Marwick or such other firm.

Section 3.12 Release of Guaranty.

(a) In addition to any other payment required tortzgle by Aviall to Ryder in connection with the Bitsution, and subject to subsection (b)
of this Section 3.12, on the Distribution Date auérterly on the last day of each quarter followting Distribution Date (each, a "Guaranty
Payment Date"), commencing on March 31, 1994, Agigiees to pay to Ryder an annual amount equai3d% of the aggregate principal
amount of the Indebtedness (as defined below)and#tg on any such Guaranty Payment Date (the '@BityaFee™). The Guaranty Fee shall
be payable in consideration of Ryder's continuingrgnty (the "Guaranty") pursuant to the GuaraAgeement dated as of December 6,
1988 between European Investment Bank ("EIB") apdeRrelating to certain indebtedness of RyderikériServices Limited (formerly
Caledonian Airmotive Limited) to EIB (the "Indebtezks"). As of the date hereof, the aggregate pahaimount of the Indebtedness was
approximately $25 million.

(b) The Guaranty Fee shall cease to be due andlgagammencing on the last day of the quarter irclwvthe Guaranty shall have been
released pursuant to this Section 3.12.
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(c) Aviall covenants and agrees that it will caitself or one or more of its Affiliates to be suhsied in all respects for Ryder, effective on or
prior to November 1, 1994, in respect of all obligas of Ryder under the Guaranty. If Aviall is bieto effect such a substitution with
respect to the Guaranty after using its best effiarido so, Aviall shall obtain letters of credit, terms and from financial institutions
satisfactory to Ryder and EIB, with respect toltidebtedness covered by the Guaranty. As a rektliesubstitution contemplated by the
first sentence of this subsection (c) or the lattdetters of credit contemplated by the secomiesee hereof, Ryder shall cease to have any
obligation whatsoever arising from or in connectiaith the Guaranty.

ARTICLE IV
INDEMNIFICATION

Section 4.01 Indemnification by Ryder. Except witspect to employee benefits or other Liabiliteegmployees, which shall be governed by
the Employee Benefits Agreement, and except wisheet to claims for which Insurance Proceeds araimounts are received, which shall
be governed by Sections 3.09(d) and 4.03 hereafeRshall indemnify, defend and hold harmless Avedch Affiliate of Aviall and each of
their respective directors, officers and employaes each of the heirs, executors, successors aigha®f any of the foregoing (the "Aviall
Indemnitees”) from and against any and all Los$éisenAviall Indemnitees arising out of or due be tfailure or alleged failure of Ryder or
any of its Affiliates to pay, perform or otherwidischarge any item set forth on Schedule 4.01 defetything in this Section 4.01 to the
contrary notwithstanding, neither Ryder nor any &y8ubsidiary shall have any liability whatsoeweeither Aviall or any Aviall Subsidiary

in respect of any Tax (as such term is definethénTtax Sharing Agreement), except as otherwiseigedvin the Tax Sharing Agreement.

Section 4.02 Indemnification by Aviall. Except withspect to employee benefits or other Liabiliteemployees, which shall be governed by
the Employee Benefits Agreement, and except wigheet to claims for which Insurance Proceeds agraimounts are received, which shall
be governed by Sections 3.09(d) and 4.03 hereaglifshall indemnify, defend and hold harmless Ry@ach Affiliate of Ryder and each of
their respective directors, officers and employaes each of the heirs, executors, successors and
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assigns of any of the foregoing (the "Ryder Indeges") from and against any and all Losses of §@eRIndemnitees arising out of or dut
the failure or alleged failure of Aviall or any i$ Affiliates to pay, perform or otherwise discgarany item set forth on Schedule 4.02 hereto.
Anything in this Section 4.02 to the contrary ndhgstanding, neither Aviall nor any Aviall Subsidiahall have any liability whatsoever to
either Ryder or any Ryder Subsidiary in respe&rof Tax, except as otherwise provided in the TaariBg Agreement.

Section 4.03 Limitations on Indemnification Obliigats. The amount which any party (an "Indemnifyi®ayty") is or may be required to pay
to any other party (an "Indemnitee") pursuant toti®e 4.01 or Section 4.02 shall be reduced (indgdwithout limitation, retroactively) by
any Insurance Proceeds or other amounts actualyveeed by or on behalf of such Indemnitee, in céida of the related Loss. If an
Indemnitee shall have received the payment requiyetthis Agreement from an Indemnifying Party ispect of any Loss and shall
subsequently actually receive Insurance Proceedther amounts in respect of such Loss, then sudnhnitee shall pay to such
Indemnifying Party a sum equal to the amount ohdusurance Proceeds or other amounts actuallyvert€up to but not in excess of the
amount of any indemnity payment made hereunder)in8uarer who would otherwise be obligated to pay eaim shall not be relieved of the
responsibility with respect thereto, or, solelyuvigue of the indemnification provisions hereofyleaany subrogation rights with respect
thereto, it being expressly understood and agitesidno insurer or any other third party shall bétled to a "windfall" (i.e., a benefit they
would not be entitled to receive in the absenddefindemnification provisions) by virtue of thel@mnification provisions hereof.

Section 4.04 Procedures for Indemnification.
Procedures for Indemnification of Third Party ClairRrocedures for Indemnification of Third Partyi@ls shall be as follows:

(a) If an Indemnitee shall receive notice or ottisedearn of the assertion by a Person (includiitijout limitation, any governmental entity)
who is not a party to this Agreement (or any Affié of either party) or to the Tax Sharing Agreeneérany claim or of the commencement
by any such person of any Action (a "Third Partgi@I") with respect to which an Indemnifying Partgyrbe obligated to provide
indemnification pursuant to

Section 4.01, 4.02 or any

-19-



other Section of this Agreement, such Indemnitesd! glive such Indemnifying Party written notice tbef promptly after becoming aware of
such Third Party Claim; provided that the failufeany Indemnitee to give notice as provided in Béstion 4.04(a) shall not relieve the
related Indemnifying Party of its obligations untl@is Article IV, except to the extent that suckdémnifying Party is prejudiced by such
failure to give notice. Such notice shall desctioe Third Party Claim in reasonable detail.

(b) An Indemnifying Party may elect to defend os&®k to settle or compromise, at such Indemnifiiagy's own expense and by such
Indemnifying Party's own counsel, any Third Partgi@. Within 30 days of the receipt of notice fram Indemnitee in accordance with
Section 4.04(a) (or sooner, if the nature of sukidlParty Claim so requires), the Indemnifyingti?ahall notify the Indemnitee of its
election whether the Indemnifying Party will assurasponsibility for defending such Third Party @lawhich election shall specify any
reservations or exceptions. After notice from ageimnifying Party to an Indemnitee of its electiorassume the defense of a Third Party
Claim, such Indemnifying Party shall not be liatdesuch Indemnitee under this Article IV for angator other expenses (except expenses
approved in advance by the Indemnifying Party) sghently incurred by such Indemnitee in connectiih the defense thereof; provided
that if the defendants with respect to any suctinClaclude both the Indemnifying Party and one arenindemnitees and in any Indemnit:
reasonable judgment a conflict of interest betwa®a or more of such Indemnitees and such Indenmgjfifiarty exists in respect of such
claim or if the Indemnifying Party shall have assahnesponsibility for such claim with any reseroasi or exceptions, such Indemnitees shall
have the right to employ separate counsel to reptesich Indemnitees and in that event the reatofeds and expenses of such separate
counsel (but not more than one separate counssnmahly satisfactory to the Indemnifying Party)lsha paid by such Indemnifying Party.
an Indemnifying Party elects not to assume respditgifor defending a Third Party Claim, or fails notify an Indemnitee of its election as
provided in this Section 4.04(b), such Indemnitesy defend or (subject to the remainder of thisiSeet.04(b)) seek to compromise or settle
such Third Party Claim. Notwithstanding the foregpineither an Indemnifying Party nor an Indemnitesy settle or compromise any claim
over the objection of the other; provided, howeteat consent to settlement or compromise shalbeatnreasonably withheld. Neither an
Indemnifying Party nor an Indemnitee shall congergntry of any judgment or enter into any settletra# any Third Party
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Claim which does not include as an unconditionahtthereof the giving by the claimant or plaintiifsuch Indemnitee, in the case of a
consent or settlement by an Indemnifying Partytpdhe Indemnifying Party, in the case of a consersettlement by the Indemnitee, of a
written release from all liability in respect tocsuThird Party Claim.

(c) If an Indemnifying Party chooses to defendooseek to compromise or settle any Third Partyr@laihe related Indemnitee shall make
available to such Indemnifying Party any persommmelny books, records or other documents withinatstrol or which it otherwise has the
ability to make available that are necessary or@pate for such defense, settlement or compraraise shall otherwise cooperate in the
defense, settlement or compromise of such ThirtyRzlaims.

(d) Notwithstanding anything else in this Sectiod44to the contrary, if an Indemnifying Party nietif the related Indemnitee in writing of
such Indemnifying Party's desire to settle or campse a Third Party Claim on the basis set forthuioh notice (provided that such
settlement or compromise includes as an unconditiinm thereof the giving by the claimant or pldfrof a written release of the Indemni
from all liability in respect thereof) and the Imdeitee shall notify the Indemnifying Party in wnigj that such Indemnitee declines to accept
any such settlement or compromise, such Indemnitgecontinue to contest such Third Party Claimg fseany participation by such
Indemnifying Party, at such Indemnitee's sole expein such event, the obligation of such IndenimiffParty to such Indemnitee with
respect to such Third Party Claim shall be equé)tihe costs and expenses of such Indemnitee frithe date such Indemnifying Party
notifies such Indemnitee of the offer to settleompromise (to the extent such costs and expemnsesleerwise indemnifiable hereunder) |
(i) the lesser of (A) the amount of any offer etteement or compromise which such Indemnitee dedlito accept and (B) the actual out-of-
pocket amount such Indemnitee is obligated to pégaquent to such date as a result of such Indeesitontinuing to pursue such Third
Party Claim.

(e) Any claim on account of a Loss which does estift from a Third Party Claim shall be assertedviijten notice given by the Indemnitee
to the related Indemnifying Party. Such Indemni§yiParty shall have a period of 30 days after tieipt of such notice within which to
respond thereto. If such Indemnifying Party doesrespond within such 30 day period, such IndenimifyParty shall be deemed
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to have refused to accept responsibility to makergant. If such Indemnifying Party does not respasittiin such 30 day period or rejects
such claim in whole or in part, such Indemnitedidbmfree to pursue such remedies as may be élaila such party under this Agreemer
under applicable law.

(f) In addition to any adjustments required purduarSection 4.03, if the amount of any Loss stalany time subsequent to the payment
required by this Agreement, be reduced by recosattlement or otherwise, the amount of such réoluctess any expenses incurred in
connection therewith, shall promptly be repaid liyy iIndemnitee to the Indemnifying Party.

(9) In the event of payment by an Indemnifying P&otany Indemnitee in connection with any ThirdtP&laim, such Indemnifying Party
shall be subrogated to and shall stand in the gihsach Indemnitee as to any events or circumstircrespect of which such Indemnitee
may have any right or claim relating to such Th#afty Claim against any claimant or plaintiff asisersuch Third Party Claim or against
other person. Such Indemnitee shall cooperateswitih Indemnifying Party in a reasonable manner gaitide cost and expense of such
Indemnifying Party, in prosecuting any subrogaigttror claim.

Section 4.05 Remedies Cumulative. The remediedgedvn this Article IV shall be cumulative and 8hweot preclude assertion by any
Indemnitee of any other rights or the seeking gf amd all other remedies against any IndemnifyiagyP

Section 4.06 Survival of Indemnities. The obligat®f each of Ryder and Aviall under this Articleghall survive the sale or other transfer
by it of any assets or businesses or the assignoyahbf any Liabilities, with respect to any Loskthe other related to such assets,
businesses or Liabilities.

ARTICLE V
ACCESS TO INFORMATION; SERVICES

Section 5.01 Provision of Corporate Records. As\spracticable after the date of this Agreemeytier shall deliver to Aviall all books
and records of the businesses conducted or toructed by Aviall and the Aviall Subsidiaries. Suidoks and records shall be the property
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of Aviall, but shall be retained in accordance wtik provisions of Section 5.04.

Section 5.02 Access to Information. From and dfterDistribution Date, Ryder shall afford to Avialhd its authorized accountants, counsel
and other designated representatives (collectiVBgpresentatives”) reasonable access (includimg usasonable efforts to give access to
persons or firms possessing information) and dapfig rights during normal business hours to albrds, books, contracts, instruments,
computer data and other data and information (ctely, "Information") within Ryder's possessialating to Aviall or any Aviall
Subsidiary, insofar as such access is reasonadplyjresl by Aviall or any Aviall Subsidiary. Similgrl Aviall shall afford to Ryder and its
Representatives reasonable access (including usasgnable efforts to give access to personsrosfirossessing information) and
duplicating rights during normal business hourkformation within Aviall's possession relatingAeiall and any Aviall Subsidiary or Ryder
or any Ryder Subsidiary, insofar as such accasasonably required by Ryder or any Ryder Subsidlaformation may be requested under
this Article V for, without limitation, audit, acemting, claims, litigation and tax purposes, ad aglfor purposes of fulfilling disclosure and
reporting obligations and for performing this Agmeent and the transactions contemplated hereby.

Section 5.03 Production of Witnesses. After thetfiigtion Date, each of Ryder and Aviall and itspective Subsidiaries shall use reason
efforts to make available to the other party anditibsidiaries, upon written request, its directofficers, employees and agents as withesses
to the extent that any such person may reasona&bfgduired (giving consideration to business demafiduch Representatives) in
connection with any legal, administrative or otpasceedings in which the requesting party may ftione to time be involved.

Section 5.04 Retention of Records. Except as otiserrequired by law or agreed to in writing, eatRgder and Aviall shall retain, and shall
cause its Subsidiaries to retain following the flisttion Date, for a period consistent with the alment retention policies then in effect at
Ryder, Aviall and Aviall Subsidiaries, respectivefl significant Information relating to the busess of the other and the other's Subsidiaries.
In addition, after the expiration of the applicallcument retention periods, such Information shatlbe destroyed or otherwise disposed of
at any time, unless, prior to such destructionigpakal, (a) the party proposing to destroy or mtise dispose of
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such Information shall provide no less than 30 dpsier written notice to the other, specifyingremsonable detail the Information proposed
to be destroyed or disposed of and (b) if a renipié such notice shall request in writing priorthe scheduled date for such destruction or
disposal that any of the Information proposed taéstroyed or disposed of be delivered to suchesting party, the party proposing the
destruction or disposal shall promptly arrangetfi@rdelivery of such of the Information as was exjad at the expense of the party
requesting such Information.

Section 5.05 Confidentiality. Each of Ryder and Ryaler Subsidiaries on the one hand, and AvialltaedAviall Subsidiaries on the other
hand, shall hold, and shall cause its Represertativhold, in strict confidence, all Informaticoncerning the other in its possession or
furnished by the other or the other's Represemspursuant to either this Agreement or the TaxiSB@p@aAgreement (except to the extent that
such Information has been (a) in the public dontlaiaugh no fault of such party or (b) later lawjudicquired from other sources by such
party), and each party shall not release or disecdogh Information to any other person, excemutiitors, attorneys, financial advisors,
bankers and other consultants and advisors, uotespelled to disclose by judicial or administratprecess or, as advised by its counsel, by
other requirements of law.

Section 5.06 Provision of Services.

(a) Ryder shall make available to Aviall, duringmal business hours and in a manner that will notasonably interfere with Ryder's
business, its tax, internal audit, accounting, llega similar staff and services upon the termssurigject to the conditions set forth in the
Services Agreement.

(b) Aviall shall make available to Ryder, duringrmal business hours and in a manner that will mo¢asonably interfere with Aviall's
business, its tax, internal audit, accounting, llega similar staff and services (collectively "AlliServices") whenever and to the extent that
they may be reasonably required in connection thighpreparation of tax returns, audits, claimstidtion, and otherwise to assist in
effecting an orderly transition following the Digtntion. Aviall shall be entitled to receive fronyéRer, upon the presentation of invoices
therefor, reimbursement for all fully allocatededit costs of providing the Aviall Services, buthaitit any profit to Aviall.
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ARTICLE VI
MISCELLANEOUS

Section 6.01 Complete Agreement; Construction. Ageement, the Employee Benefits Agreement, theStearing Agreement and the
Services Agreement, including any schedules anibiglhnereto or thereto, and other agreements andrdents referred to herein, shall
constitute the entire agreement between the parvitesrespect to the subject matter hereof and shiglersede all previous negotiations,
commitments and writings with respect to such stthjeatter. Notwithstanding any other provisionshis Agreement to the contrary, in the
event and to the extent that there shall be aicobitween the provisions of this Agreement ardptovisions of the Tax Sharing Agreem
the provisions of the Tax Sharing Agreement staitiol.

Section 6.02 Survival of Agreements. Except asratise contemplated by this Agreement, all covenantsagreements of the parties
contained in this Agreement shall survive the [bsiion Date.

Section 6.03 Expenses. Except as otherwise sétifothis Agreement, the Employee Benefits Agreenoethe Tax Sharing Agreement, all
costs and expenses arising on or prior to the iDigton Date (whether or not then payable) in catioa with the Distribution (other than (i)
costs incurred in connection with any financingaagements entered into by Aviall or any of its Sdibsies, (ii) listing fees of any national
securities exchange incurred with respect to listire Aviall Common Stock, (iii) any fees chargsgdthe rating agencies for rating Aviall
securities, (iv) the fees and expenses of anydeitsdnsultant or counsel retained by Aviall, (V3tsancurred in engraving and printing the
stock certificates of Aviall, (vi) one-half of thest of printing and distributing the Form 10 antbrmation Statement and (vii) costs
(including attorneys' fees) of establishing any reaployee benefit or compensation plans of Avialiich shall be paid by Aviall) shall be
paid by Ryder to the extent that appropriate docuat®sn concerning such costs and expenses shptiodvéled to Ryder.

Section 6.04 Governing Law. This Agreement shaljoeerned by and construed in accordance withative bf the State of New York,
without regard to the principles of conflicts oivathereof.
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Section 6.05 Consent to Jurisdiction. Ryder andaAgonsent to and hereby submit to the exclusivisdliction of any state or federal court
located in the state of New York solely for thegmse of all legal proceedings arising out of oatialy to this Agreement or the transactions
contemplated hereby. The exclusive venue for adatiin of any dispute or proceeding arising ouhaf Agreement or the transactions
contemplated hereby shall be the state or federats located in the State of New York and eacthefparties hereto irrevocably waives, to
the fullest extent permitted by law, any objectwamich it may now or hereafter have to the layingtaf venue of any such proceeding brot
in such a court and any claim that any such prangdatought in such a court has been brought imesnvenient forum.

Section 6.06 Notices. All notices, requests, claidesnands and other communications hereunderlshail writing and shall be delivered by
hand, mailed by registered or certified mail (rettgceipt requested), or sent by cable, telegrelex or telecopy (confirmed by regular, first-
class mail), to the parties at the following addess(or at such other addresses for a party dsbehspecified by like notice) and shall be
deemed given on the date on which such noticeceved:

if to Ryder:

Ryder System, Inc.
3600 NW 82 Avenue
Miami, Florida 33166

Attention: General Counsel

if to Aviall:

Aviall, Inc.

9311 Reeves Street
Dallas, Texas 75235
Attention: General Counsel

Section 6.07 Amendments. This Agreement may nohbdified or amended except by an agreement inngrgsigned by the parties.

Section 6.08 Successors and Assigns. This Agreeamehall of the provisions hereof shall be bindipgn and inure to the benefit of the
parties and their respective successors and pethatsigns.
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Section 6.09 Termination. This Agreement may beniteated and the Distribution abandoned at any pina to the Distribution Date by and
in the sole discretion of the Ryder Board withdwg &pproval of Aviall or Ryder's shareholders Ha évent of such termination, no party s
have any liability of any kind to any other party account of such termination except that expeimeesred in connection with the
transactions contemplated hereby shall be paidasded in Section 6.03.

Section 6.10 No Third Party Beneficiaries. Exceptthe provisions of Article IV relating to Indent@és, this Agreement is solely for the
benefit of the parties hereto and their respediffiiates and should not be deemed to confer ughird parties (including any employee of
Ryder or Aviall or any Ryder or Aviall Subsidiarghy remedy, claim, reimbursement, cause of actiatreer right in excess of those exist
without reference to this Agreement.

Section 6.11 Titles and Headings. Titles and hegdio sections herein are inserted for the conwerief reference only and are not intended
to be part of or to affect the meaning or intergtien of this Agreement.

Section 6.12 Legal Enforceability. Any provisiontbfs Agreement which is prohibited or unenforceahlany jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of symiohibition or unenforceability without invalidagirthe remaining provisions hereof. Any st
prohibition or unenforceability in any jurisdictigiall not invalidate or render unenforceable qurcvision in any other jurisdiction. Without
prejudice to any rights or remedies otherwise abédl to any party hereto, each party hereto acleniyes that damages would be an
inadequate remedy for any breach of the provisidrikis Agreement and agrees that the obligatidriseoparties hereunder shall be
specifically enforceable.
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IN WITNESS WHEREOF, the parties have caused thireAgnent to be duly executed as of the day andfiysaabove written.
RYDER SYSTEM, INC.
By:
AVIALL, INC

By:
28



SCHEDULE 3.01
Aeronautical Improvements Corporation (Florida)

Ryder Airline, Inc. (Delaware)
APS Technical Specialties, Inc. (California) Ryddnine Services, Inc. (Delaware) Ryder Aviationdsing & Sales Corporation (Barbados)
Ryder Aviation Sales International, Inc. (Florida)iation Sales Leasing Company, Inc. (Florida)

Ryder Airline Services Limited (Scotland)
Aviall (UK) Limited (England)
Inventory Locator Service, Inc. (Tennessee)

Ryder Aviall, Inc. (Florida)

Airplane Things, Inc. (Texas)

Aviall Far East, Inc. (Florida)

Ryder Aviall Aviation Pte. Ltd. (Singapore) Avidloreign Sales Corporation (Barbados) Airstocks teahiHong Kong)
Aviall AB (Sweden)

Aviall (Canada) Ltd. (Ontario)

Aviall De Mexico S.A. DE C.V. (Mexico) Aviall of Teas GMBH (Germany)

Aviall S.A.R.L. (France)

Ryder Aviation AG (Switzerland)

Ryder Aviation Export AG (Switzerland) Ryder Avidlustr. Pty. Ltd. (Australia) Mulay Pty. Ltd. (Austia) Van Dusen Aircraft Supplies
Ltd. (Australia) Ryder Aviall New Zealand Limitetléw Zealand



SCHEDULE 4.01
Items with respect to which Ryder will indemnifyetiviall Indemnitees in accordance with Sectionl40the Agreement:

(1) All Losses arising out of the businesses cotetliformerly or currently) or to be conducted bydBr (whether directly or through a
Subsidiary or Affiliate of Ryder) or any Ryder Sidiary or any previously owned division, SubsidiaryAffiliate of Ryder, whether such
Losses relate to events, occurrences or circumesaparurring or existing, or whether such Lossesaaserted, before or after the Distribu
Date, excluding the businesses conducted (fornmerburrently) or to be conducted by Aviall (whetlinectly or through a Subsidiary or
Affiliate of Aviall), the Aviall Subsidiaries andng previously owned division, Subsidiary or Affileaof Aviall, but including all Losses
arising out of Ryder's discontinued aircraft legsaperations.

(2) All Losses arising out of or based upon anyusstatement or alleged untrue statement of arrabfact or omission or alleged omission
to state a material fact required to be statecethar necessary to make the statements thereimistgading, with respect to the following
sections of the Information Statement or any priglary or final Form 10 or any amendment theretotrdduction"; "The Distribution”;
"Arrangements Between Ryder and Aviall Relatinghi® Distribution”; "Summary of Certain Informatio(dnly to the extent that such
summary includes information also contained infregoing sections); any letter to shareholdersifem executive officer of Ryder (other
than one who is to become a Separated Emplo



SCHEDULE 4.02
Items with respect to which Aviall will indemnifyn¢ Ryder Indemnitees in accordance with Sectiog df@he Agreement:

(1) All Losses arising out of any guarantees orgattlons to third parties on the part of Ryder wy &yder Subsidiary with respect to any
obligations or Liabilities of Aviall or any Avialbubsidiary to such third parties, including, withtmitation, the Guaranty.

(2) All Losses arising out of the businesses cotatliformerly or currently) or to be conducted byiadll (whether directly or through a
Subsidiary or Affiliate of Aviall), the Aviall Sulidiaries and any previously owned division, Suleiglior Affiliate of Aviall, whether such
Losses relate to events, occurrences or circumssasarurring or existing, or whether such Lossesaaserted, before or after the Distribu
Date.

(3) All Losses arising out of or based upon anyumstatement or alleged untrue statement of arrabfact or omission or alleged omission
to state a material fact required to be statecether necessary to make the statements thereimigtgading, with respect to all information
contained in the Information Statement or any prlary or final Form 10 or any amendment theretoyjaled, however, that such
indemnification shall not apply to any Losses thrdge out of or are based upon any statement assioni or alleged statement or omission
made in any of the sections of the Informationétant or Form 10 that are listed in paragraph {Socbedule 4.01



EXHIBIT 10.21 Tax Sharing Agreement dated as of &mnber 23, 1993 between Ryder System, Inc. and |Alnal



TAX SHARING AGREEMENT

This Tax Sharing Agreement (the "Agreement") is\geentered into in connection with a Distributiorddndemnity Agreement (the
"Distribution Agreement") dated as of November 2393 by and between Ryder System, Inc., a Flordpazation ("Ryder") and Aviall,

Inc., a Delaware corporation ("Aviall"), pursuaatwhich, among other things, Ryder will distribteeholders of its common stock all the
issued and outstanding common stock of Aviall (Distribution™). Ryder, on behalf of itself and igesent and future subsidiaries other than
the Aviall Group (as hereinafter defined) (the "Ry&roup"), and Aviall, on behalf of itself and figesent and future subsidiaries (the "Av
Group"), are entering into this Agreement to previdr the allocation between the Ryder Group aedAtiall Group of all responsibilities,
liabilities and benefits relating to or affectingxies (as hereinafter defined) paid or payable theedf them for all taxable periods, whether
beginning before, on or after the Distribution D@e hereinafter defined) and to provide for cart@her matters.

ARTICLE |
DEFINITIONS

As used in this Agreement, the following terms khal/e the following meanings (such meanings tedpgally applicable to both the singular
and the plural forms of the terms defined):

"Aviall Businesses" means the present and futubsidiaries, divisions and businesses of any membtére Aviall Group which are not, or
are not contemplated by the Distribution Agreenteriie, part of the Ryder Group immediately after &viall Distribution.

"Code" means the Internal Revenue Code of 198&mended, and shall include corresponding provisibr@sy subsequently enacted fed
tax laws.

"Distribution Date" means the date determined bydr\s Board of Directors as of which the Distribautshall be effected. For purposes of
this Agreement, the Distribution shall be deemdeatifve as of the close of business on the DistidiouDate.

"Final Determination” shall mean the final resabuatiof liability for any Tax for a taxable period), By



IRS Form 870 or 870-AD (or any successor formsdtogr on the date of acceptance by or on behdalfeofaxpayer, or by a comparable form
under the laws of other jurisdictions; except th&orm 870 or 870-AD or comparable form that reserfwhether by its terms or by operation
of law) the right of the taxpayer to file a claior frefund and/or the right of the taxing authotyassert a further deficiency shall not
constitute a Final Determination; (ii) by a decrsijudgment, decree, or other order by a courbafgetent jurisdiction, which has become
final and unappealable; (iii) by a closing agreehwraccepted offer in compromise under Sectionlr27122 of the Code, or comparable
agreements under the laws of other jurisdiction$;by any allowance of a refund or credit in respaf an overpayment of Tax, but only after
the expiration of all periods during which suchured may be recovered (including by way of offsgt}tie Tax imposing jurisdiction; or (v)

by any other final disposition, including by reasiirthe expiration of the applicable statute ofitations or by mutual agreement of the
parties.

"IRS" means the Internal Revenue Service.
"Permanent Tax Benefit" means a Tax Benefit thasdwt or will not result in a Tax Detriment int@op or subsequent period.

"Permanent Tax Detriment" means a Tax Detrimerttdbas not or will not give rise to a Tax Benedfither than a nonamortizable increase in
tax basis) in a prior or subsequent period.

"Ryder Businesses" means the present and futussdsalies, divisions and businesses of any membigreoRyder Group, other than the
present and future subsidiaries, divisions andrmssies of any member of the Aviall Group.

"Tax" means any of the Taxes.

"Taxes" means all forms of taxation, whenever @eatr imposed, and whether of the United Statedsewhere, and whether imposed by a
local, municipal, governmental, state, federationtber body, and without limiting the generalifytioe foregoing, shall include income, sa
use, ad valorem, gross receipts, license, valuedadrhnchise, transfer, recording, withholdingynodl, employment, excise, occupation,
premium and property taxes, together with any eelénterest, penalties and additions to any sughotaadditional amounts imposed by any
taxing authority
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(domestic or foreign) upon the Ryder Group, theafivroup or any of their respective members orsitims or branches.
"Tax Benefit" means any item of loss, deductioediror any other Tax Iltem which decreases Taxabqgayable.
"Tax Detriment" means any item of income, gainapare of credit or any other Tax Item which insemTaxes paid or payable.

"Tax Item" means any item of income, gain, losglu¢ion, credit, provisions for reserves, recapbfreredit or any other item which
increases or decreases Taxes paid or payabledinglan adjustment under Code Section 481 resuitorg a change in accounting method.

"Tax Return" means any return, filing, questioneainformation return or other document requiredediled, including requests for
extensions of time, filings made with estimatedpayments, claims for refund and amended retumisntiay be filed, for any period with any
taxing authority (whether domestic or foreign) anoection with any Tax or Taxes (whether or noagnpent is required to be made with
respect to such filing).

ARTICLE Il
FILING OF TAX RETURNS

Section 2.01 Manner of Filing. All Tax Returns @lafter the Distribution Date shall be prepareddrasis which is consistent with the
consummation of the transactions as set fortherQtistribution Agreement and the representationdenta, and opinion obtained from,
counsel in connection with the Distribution (in thigsence of a controlling change in law or circamsés) and shall be filed on a timely basis
(including extensions) by the party responsiblesiach filing under this Agreement. In the abserfce @ontrolling change in law or
circumstances, all Tax Returns filed after the aditthis Agreement shall be prepared on a basisistamt with the elections, accounting
methods, conventions, and principles of taxaticedusr the most recent taxable periods for whick Raturns involving similar Tax Items
have been filed, to the extent that a failure tsdavould result in a Tax Detriment to the othemtyphereto. Subject to the provisions of this
Agreement, all decisions relating to the preparatibTax Returns

-3



shall be made in the sole discretion of the pasponsible under this Agreement for such preparatio

Section 2.02 Pre-Distribution Tax Returns. (a) @tidated Returns. The Ryder consolidated federnme Tax Returns required to be filed
for all periods ending on or before December 3B31$hall be prepared and filed by Ryder. Ryderegjte cooperate in good faith with
Aviall to determine the appropriate amount of Teenis attributable to Aviall Businesses to be rédldon Ryder's consolidated federal
income Tax Return for its taxable year ending obefore December 31, 1993.

(b) Combined and Unitary Returns. All state andilaombined and unitary corporate income Tax Reatwhich are required to be filed for
all periods ending on or before December 31, 1883ch have not been previously filed and includaember of the Ryder Group and a
member of the Aviall Group shall be prepared atatifby Ryder.

(c) Other Returns. All other Tax Returns not ddsaatielsewhere in this Section 2.02 that are redudrdoe filed for periods beginning before
the Distribution Date shall be prepared and filgdhe party which prepared and filed such Returrtfe most recent period for which such
Return was filed or if no such Return was filegurch period, the party responsible under the apiatedaw of the jurisdiction.

Section 2.03 Post-Distribution Tax Returns. All TReturns for periods beginning after the DistribatDate shall be the responsibility of the
Ryder Group if such Tax Returns relate solely ta&yBusinesses, and shall be the responsibilithe@fviall Group if such Tax Returns
relate solely to Aviall Businesses.

ARTICLE 1l
PAYMENT OF TAXES
Section 3.01 Allocation of Tax Liabilities With Reect to Unfiled Returns.

(a) Consolidated Federal Income Tax Liabilitiesc&pt as otherwise provided in this Agreement, Rgtiatl pay, on a timely basis, all Taxes
due with respect to the consolidated federal inctardiability for the taxable year ending DecemBar 1993 of the affiliated group of which
Ryder is the common parent. Aviall on behalf of #heall Group hereby assumes and agrees to pavisl
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Group's share of those Taxes for the period commgrm January 1, 1993 and ending on the Distoubate (the "Short Period"), which
payments shall be made directly to Ryder whichlgheh forward such Aviall payment to the IRS tdgatwith its own payments, if any.

The Aviall Group's allocable share of the consd#daederal income tax liability for the Short Rerishall be determined in accordance with
the Ryder System, Inc. Tax Sharing Arrangement deitvwRyder System, Inc. and its Domestic Subsidigties "Prior Agreement"). In the
event that the Aviall Group has a net operating fos the Short Period, Ryder shall make a payrteeAwiall in accordance with the Prior
Agreement with respect to the Aviall Group.

If the calculations made pursuant to this Secti@i@) indicate that the Aviall Group has eitheeipaid or underpaid its share of the
consolidated federal income tax liability for thied®t Period, then at the time that Ryder's 1993cldated federal income tax return is filed,
Ryder shall pay Aviall the amount of any such oegrpent or Aviall shall pay Ryder the amount of angh underpayment.

All calculations and determinations required taeede pursuant to this Section 3.01(a) shall be rhgdyder on a basis reasonably
consistent with prior years, whose good faith deteation shall be binding upon the parties heretthe absence of mathematical error.

(b) Combined and Unitary Corporate Income Taxesefkas otherwise provided in this Agreement, Rgthatl pay, on a timely basis, all
Taxes due with respect to any combined and unditg and local corporate income tax liability thoe taxable year ended December 31,
1993 with respect to Tax Returns that include a bramof the Ryder Group and a member of the Aviadup ("Combined Taxes"). Aviall
hereby assumes and agrees to pay the Aviall Grebpt® of Combined Taxes in accordance with thar Rigreement for the Short Period,
which shall be made by Aviall to Ryder, which shhin forward such Aviall payment to the approgriatithority together with its own
payment, if any.

If the calculations made pursuant to this Secti@i@®) indicate that Aviall has either overpaiduaderpaid its share of its Combined Tax
liability, then at such time as Ryder shall reasbpdetermine, but in any event not later than Delger 31, 1994, Ryder shall pay Aviall the
amount of any such overpayment or Aviall shall pygler the amount of any such underpayment.
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All calculations and determinations required tanede pursuant to this Section 3.01(b) shall be rbgd®yder on a basis reasonably
consistent with prior years, whose good faith deteation shall be binding upon the parties heretthe absence of mathematical error.

(c) All other Taxes for a taxable year beginninfpbe the Distribution Date shall be paid by thetpaesponsible under this Agreement for
filing the Tax Return pursuant to which such Taaesdue; provided, however, that with respect fosate or local income Tax Returns that
include a member of the Ryder Group and a memb#reofviall Group, Taxes payable with respect tohsReturns shall be paid by the
parties hereto in accordance with the Prior Agregme

(d) Ryder Airline Services Limited and Aviall (UK)mited (together, "Aviall's UK Companies"), and &y System Holdings (UK) Limited
and Ryder Public Limited Company, hereinafter kn@asr(together, "Ryder's UK Companies", and eat¢heofour companies individually
being a "Group Member") are eligible to, and haigtdnically, filed under the Group Relief provis®nf the United Kingdom's tax law. Each
Group Member agrees to participate and cooperdttnig under Group Relief for the open years, 19903. Each Group Member agrees to
sign the appropriate statement informing Inlanddese that they wish to Claim a Loss or Surrendayss, as applicable. The Claim and
Surrender statements will be prepared by Rydemaldéollow the order as set out hereinafter. Fimty Group Member generating a loss
during the current year has the right to carry ths$ back against its profits from an earlier y&arcond, any Group Member that has a loss
carryforward from a previous year must first usat foss in the current year. Third, the full amoohény Aviall UK Company loss will first
offset any Aviall UK Company profit. Fourth, thelfamount of any Ryder UK Company loss will firdfset any Ryder UK company profit.
Fifth, the right to surrender any remaining lossesther Group Members is in the following ordeyder System Holdings (UK) Limited,
Aviall (UK) Limited, Ryder Airline Services Limitedand finally Ryder Public Limited Company. Afteansfer of losses within the Aviall L
group and within the Ryder UK group all remainingdes shall be claimed among the Group Memberngrasdby the Group Members in
any order or method that provides the greatestetiéef for the Group as a whole.
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Payment is due to the Group Member surrenderings(Surrendering Corporation) from the Group merabeepting the loss (Accepting
Corporation) in an amount that shall be equal éodimount of the loss surrendered to the Acceptimgp@ation from the Surrendering
Corporation multiplied by the maximum statutory take that would have applied to the Surrenderiagp@ration for the year in which the
Accepting Corporation utilizes the loss. Paymentlidbe made at the point in time that the Acceptagporation would normally be required
to make a payment of tax for the year in questiothen United Kingdom law.

If the Accepting Corporation has disclaimed capgtdt allowance in order to increase its taxabternme to make use of a tax loss of a
Surrendering Company, thereby providing the bedtraast effective way of reducing the Group's overatporation tax bill, then payment
for the use of the loss shall be made as the disethcapital cost allowance is subsequently claimale Accepting Corporation's Tax
Computations.

If the original Tax Computations upon which paynsedior use of loss are made are subsequently refosedhy reason, then the Surrendering
Corporation or the Accepting Corporation shall @apayment to be made to the other (whichever iicgtype) within 30 days of the date on
which the new computations are accepted by InlagekRue.

Any disputes between the Group Members with reg@meathy and all matters either covered in this $ec8i.01(d), or with regard to any gro
relief issue not covered by this Agreement, shalidsolved by the Vice President of Corporate BaRfyder in good faith. Such decisions
shall be final and binding upon all Group Members.

Section 3.02 (a) Permanent Change in Filed Retlfragrinal Determination has been made regardifigxaReturn with respect to any
taxable period beginning before the Distributiortddand ending on or before December 31, 1993, suadrasult thereof any Permanent Tax
Benefit or Permanent Tax Detriment is changed @rfRanent Change"), then:

(i) If in connection with any such Permanent Chanlge amount of the change in Permanent Tax Detisngenerated by or attributable to
Aviall Businesses with respect to such return (éiPermanent Tax Detriments") exceeds the amduthieochange in Permanent Tax
Benefits generated by or attributable to Aviall Bigsses with respect to such return ("Aviall PeremaTax Benefits"), Aviall hereby assur
and agrees to pay to the appropriate authoritio &yder to
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the extent payment cannot be made directly to authority or to the extent the liability for Taxeésge to such authority is not increased, tc
extent not previously paid to Ryder, an amount etguthe sum of (A) the product of

(x) the amount by which Aviall Permanent Tax Detints exceed Aviall Permanent Tax Benefits andhg)actual marginal regular tax rate
applicable with respect to the relevant Tax Retwiith) appropriate adjustment to account for Taxditeeincluded in such calculation, and (B)
any applicable interest or penalties, if any, whghbr has been imposed by any taxing authorit wéspect to such Aviall Tax Detriments or
any interest which would have been imposed buafooffsetting Permanent Tax Benefit solely attrénle to the Ryder Group.

(ii) If in connection with any such Permanent Charthpe change in Aviall Permanent Tax Benefits eddde change in Aviall Permanent
Tax Detriments, Ryder shall pay to Aviall, to thaent not previously paid, the sum of (a) the pidf (x) the amount by which Aviall
Permanent Tax Benefits exceed Aviall PermanentOeiximents and (y) the actual marginal regularrtg® applicable with respect to the
relevant Tax Return, with appropriate adjustmergdoount for Tax credits included in such calcolatiand (b) any applicable interest that is
or has been paid by the applicable taxing authorityat would have been payable but for any difsgiPermanent Tax Detriment solely
attributable to the Ryder Group.

(b) Timing Differences. Ryder shall be liable fordashall indemnify and hold harmless the Aviall Gsdrom and against any increase in Tax
Detriments resulting from a Final Determinationtwiespect to a Tax Return relating to a taxablegernding on or before December 31,
1993 if: (i) such Return includes a member of tlyelét Group and a member of the Aviall Group, aidlfe increase in Tax Detriments will
result in an increase in Tax Benefits (other thainarease in nonamortizable tax basis) in a picgubsequent period (a "Timing
Difference"). Aviall agrees to pay Ryder when itimés the Tax Benefit resulting from any such TrigniDifference at the actual regular
marginal tax rate (with appropriate adjustmentTfax credits) at which the Aviall Group utilizes sutax Benefit.

(c) Separate Return Liabilities. Ryder shall bblksand shall indemnify and hold harmless each neerabthe Aviall Group from and against
all Taxes for all periods with respect to Tax Retuthat only include members of the Ryder Groug, Aaviall shall be liable and shall
indemnify and hold harmless each member of the Rgdeup, from and
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against all Taxes for all periods with respect &x Returns that only include members of the Avaibup.

(d) Calculation of Amounts. All calculations and@eninations required to be made pursuant to teii&n 3.02 shall be made by Ryder on a
basis reasonably consistent with prior years, wigosel faith determination shall be binding on thetips hereto, in the absence of
mathematical error.

Section 3.03 Liability for Taxes with respect tosRDistribution Periods. Unless otherwise providtethis Agreement, the Ryder Group shall
pay all Taxes and shall be entitled to receiveratain all refunds of Taxes with respect to peribdginning after the Distribution Date which
are attributable to Ryder Businesses. Unless oiherprovided in this Agreement, the Aviall Groumklpay all Taxes and shall be entitled to
receive and retain all refunds of Taxes with resfeperiods beginning after the Distribution Datieich are attributable to Aviall Businesses.

Section 3.04 Carrybacks. Aviall agrees that it wil carryback any Tax Item arising after the Olsition Date to a taxable period ending on
or before the Distribution Date with respect toax Return which includes a member of the Ryder @rauthout the consent of Ryder, wh
consent shall not be unreasonably withheld. Iretrent that Aviall does carryback any such Tax Iteith Ryder's consent, any Taxes reali
thereby shall be paid over to Aviall.

ARTICLE IV
INDEMNITY: COOPERATION AND EXCHANGE OF INFORMATION

Section 4.01 Breach. Ryder shall indemnify and tadnless each member of the Aviall Group, its @yges, officers, directors and agents,
and Aviall shall indemnify and hold harmless eaamntber of the Ryder Group, its employees, officgirgctors and agents from and against
any payment required to be made as a result dirdech by a member of the Ryder Group or the AGatlup, as the case may be, of any
obligation under this Agreement.

Section 4.02 Indemnity. (a) Whenever a party hefle¢éoeinafter an "Indemnitee") becomes aware oé#tigtence of an issue which could
increase the liability for any Tax of the othertygdrereto or any member of its Group or requir@gnpent hereunder (hereinafter an
"Indemnity
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Issue"), the Indemnitee shall promptly give noticesuch other party (hereinafter the "Indemnitaf'such Indemnity Issue. The Indemnitor
and its representatives, at the Indemnitor's exgestsll be entitled to participate

() in all conferences, meetings or proceedings \&ity taxing authority, the subject matter of whihr includes an Indemnity Issue and (ii)
in all appearances before any court, the subjettemaf which is or includes an Indemnity Issueearty who has responsibility for filing
the Tax Return under this Agreement (the "Respdmsiarty") with respect to which there is an insea liability for any Tax or with respe
to which a payment is required hereunder shall tla@eight to decide as between the parties hém@tosuch matter is to be dealt with and
finally resolved with the appropriate taxing auibpand shall control all audits and similar prodiexys. The Responsible Party agrees to
cooperate in the settlement of any Indemnity issitle the other party and to take such other pamyérests into account. If the Indemnitor is
not the Responsible Party, such cooperation mdydegermitting the Indemnitor, at the Indemnitadée expense, to litigate or otherwise
resolve any Indemnity Issue.

Section 4.03 Cooperation and Exchange of Informai{a) Aviall shall, and shall cause each appréopriaember of the Aviall Group to,
prepare and submit to Ryder, at Aviall's expenedater than January 29, 1994, all information gddR shall reasonably request to enable
Ryder to file the Ryder consolidated federal incdmereturn and no later than March 10, 1994 fbindbrmation that Ryder shall reasonably
request to enable Ryder to file any state and loaadbined or unitary corporate income tax retuongtie taxable year ending December 31,
1993. Ryder shall be entitled to require Avialktogage a public accountant reasonably acceptaBgder to review the information which
Aviall is required to provide under this Sectio@3(a). The expenses of such public accountant bbhdlbrne by Aviall. Aviall shall furnish
Ryder by January 29, 1994, an estimate of the A@adup taxable income or loss for the Short Pefardise in determining the estimated
income tax deposit due by Ryder on March 15, 188gkther with IRS Form 7004, "Application for Autatit Extension of Time to File
Corporation Income Tax Return".

(b) Ryder, on behalf of itself and each membehefRyder Group, agrees to provide the Aviall Gramg Aviall, on behalf of itself and each
member of the Aviall Group, agrees to provide tlye€® Group, with such cooperation and informatisrree other shall reasonably reque:
the other in connection with the preparation dandjlof any
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Tax Return or claim for refund contemplated by thigeement or in conducting any audit or other peating in respect to Taxes. Such
cooperation and information shall include withdatitation promptly forwarding copies of appropriatetices and forms or other
communications received from or sent to any taxathority which relate to the Ryder Group or thel®yBusinesses, in the case of the
Aviall Group, the Aviall Group or the Aviall Busisses in the case of the Ryder Group, and provichipies of all relevant Tax Returns,
together with accompanying schedules and relatedipapers, documents relating to rulings or othéemieinations by taxing authorities,
including without limitation, foreign taxing authties, and records concerning the ownership andbBais of property, which either party
may possess. Each party shall make its employekfaailities available on a mutually convenientibde provide explanation of any
documents or information provided hereunder.

(c) Aviall and Ryder agree to retain all Tax Resymelated schedules and workpapers, and all rmbtedords and other documents as
required under Section 6001 of the Code and thdagns promulgated thereunder relating theretstieg on the date hereof or created
through the Distribution Date, until the expiratiofithe statute of limitations (including extenssdwof the taxable years to which such Tax
Returns and other documents relate and until thal Betermination of any payments which may be iregun respect of such years under
this Agreement. Ryder and Aviall agree to advisgheather promptly of any such Final Determinatiny information obtained under this
Section shall be kept confidential, except as maptherwise necessary in connection with the fibhgax Returns or claims for refund or in
conducting any audit or other proceeding.

(d) If any member of the Ryder Group or the Aviatoup, as the case may be, fails to provide armyrinétion requested pursuant to this
Section 4.03 by (i) the dates, specified in sulisegt) hereof or, (ii) with respect to informationt requested pursuant to subsection (a)
hereof, within a reasonable period, as determinagbod faith by the party requesting informatidrert the requesting party shall have the
right to engage a public accountant of its choicgather such information. Aviall and Ryder, as¢hee may be, agree upon 24 hours' notice,
in the case of a failure to provide information guant to subsection (a) hereof, and otherwise @pafays' notice after the expiration of such
reasonable period, to permit any such public acmiriull access to all appropriate records or oti@rmation in the possession of any
member of the Ryder
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Group or the Aviall Group, as the case may be nduréasonable business hours, and to reimbursayadipectly all costs and expenses in
connection with the engagement of such public actzmis.

(e) If any member of the Ryder Group or the Aviatbup, as the case may be, supplies informati@rnt@mber of the other Group pursuant
to this

Section 4.03 and an officer of the requesting psigyps a statement or other document under pesaltiperjury in reliance upon the accuracy
of such information, then a duly authorized offioéthe party supplying such information shall dgrtunder penalties of perjury, the
accuracy and completeness of the information splggh Ryder agrees to indemnify and hold harmézssh member of the Aviall Group and
its directors, officers and employees, and Aviglees to indemnify and hold harmless each membigredRyder Group and its directors,
officers and employees from and against any civ&t, penalty or other expense of any kind attribl&tdo the negligence or willful
misconduct of a member of the Ryder Group or th@alAGroup, as the case may be, in supplying a negrabthe other Group with
inaccurate or incomplete information.

Section 4.04 Certain Post-Distribution Transactignsgall shall, and shall cause each Aviall Groupmber to, comply with each written
representation and statement made, or to be madeuhsel in connection with the opinion of courd®thined by Ryder with respect to the
Distribution, and any other transaction contemplat this Agreement. Aviall further agrees thateptcas specifically set forth in the opini
of counsel including any representations and factxplanation of business purpose included theesirthe case may be, during the two-year
period following the Distribution Date

(i) it shall not cease to engage in an active t@deusiness within the meaning of Section 355{)f2he Code, (ii) it shall not redeem any
shares of Aviall stock and (iii) it will neithemjidate nor merge with any other corporation, unlaghe opinion of Wachtell, Lipton, Rosen
& Katz or other nationally recognized counsel tadly which opinion and which counsel shall be Saittory to Ryder, or pursuant to a
favorable ruling letter obtained from the IRS aatis$actory to Ryder, such act or omission woultadversely affect the federal income tax
consequences of the Distribution to any of Avigder or the stockholders of Ryder, as set forthny opinion issued by counsel. In
addition, Aviall agrees to indemnify and hold Rydé& employees, officers, directors and agentmbess from and against the results of any
transaction in the stock
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or assets, or any combination thereof, of Avialiteisubsidiaries after the Distribution Date, whaauses the Distribution to fail to qualify as
tax-free under Section 355 of the Code.

ARTICLE V
MISCELLANEOUS

Section 5.01 Expenses. Unless otherwise expressiyded in this Agreement or in the Distribution dg@ment, each party shall bear any and
all expenses that arise from their respective alibgs under this Agreement.

Section 5.02 Entire Agreement; Termination of PAgreements. This Agreement constitutes the eatireement of the parties concerning
the subject matter hereof and supersedes all atireements, whether or not written, except to xtent the Prior Agreement is incorporated
by reference herein, in respect of any Tax betvegeamong any member or members of the Ryder Gmughe one hand, and any member
or members of the Aviall Group, on the other hdxtept as otherwise provided herein, effectivefdhe Distribution Date, all such
agreements are hereby cancelled and any rightsligatons existing thereunder are hereby fully &indlly settled without any payment by
any party thereto. This Agreement may not be anmgeaeept by an agreement in writing, signed bypiéwties hereto. Anything in this
Agreement or the Distribution Agreement to the camt notwithstanding, in the event and to the etxtieat there shall be a conflict between
the provisions of this Agreement and the DistribatAgreement, the provisions of this Agreementistwitrol.

Section 5.03 Notices. All notices and other comroatibns hereunder shall be in writing and shalliéévered by hand or mailed by
registered or certified mail (return receipt regad§ to the parties at the following addresseat@uch other addresses for a party as shall be
specified by like notice) and shall be deemed gimerthe date on which such notice is received:
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To Ryder or any member of the Ryder Group:

Ryder System, Inc.
3600 N.W. 82nd Avenue
Miami, Florida 33166

Attention: General Counsel
To Aviall or any member of the Aviall Group:

Aviall, Inc.
9311 Reeves Street
Dallas, Texas 75235

Attention: General Counsel

Section 5.04 Resolution of Disputes. Any disputesvieen the parties with respect to this Agreemigalt be resolved by a "Big Six" public
accounting firm or a law firm satisfactory to Rydard Aviall, whose fees and expenses shall be dieapeally by Ryder and Aviall.

Section 5.05 Application to Present and Future Blidoses. This Agreement is being entered into lpdét and Aviall on behalf of themselv
and each member of the Ryder Group and Aviall Groegpectively. This Agreement shall constitutéraad obligation of each such member
and shall be deemed to have been readopted andedfion behalf of any corporation which becomesmbrer of the Ryder Group or Aviall
Group in the future. Ryder and Aviall hereby guéearthe performance of all actions, agreementobhidations provided for under this
Agreement of each member of the Ryder Group andvwedl Group, respectively. Ryder and Aviall shalpon the written request of the
other, cause any of their respective group menfoensally to execute this Agreement. This Agreensddll be binding upon, and shall inure
to the benefit of, the successors, assigns andmecontrolling any of the corporations bound hgifel so long as such successors, assig
controlling persons are members of the Ryder Gauthe Aviall Group or their successors and assigns

Section 5.06 Term. This Agreement shall commencthemate of execution indicated below and shaitioae in effect until otherwise
agreed to in writing by Ryder and Aviall, or theirccessors.
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Section 5.07 Titles and Headings. Titles and hegdio sections herein are inserted for the conwerief reference only and are not intended
to be a part or to affect the meaning or interpieteof this Agreement.

Section 5.08 Legal Enforceability. Any provisiontbfs Agreement which is prohibited or unenforceahlany jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidagirthe remaining provisions hereof. Any st
prohibition or unenforceability in any jurisdictigiall not invalidate or render unenforceable qurcvision in any other jurisdiction. Without
prejudice to any rights or remedies otherwise abédl to any party hereto, each party hereto aclenyes that damages would be an
inadequate remedy for any breach of the provisidrikis Agreement and agrees that the obligatidriseoparties hereunder shall be
specifically enforceable.

Section 5.09 Governing Law. This Agreement shaljoeerned by the laws of the State of Florida.
IN WITNESS WHEREOF, the parties have executeddbgigement as of the 23rd day of November, 1993.
RYDER SYSTEM, INC.
By
AVIALL, INC.

By
-15-



EXHIBIT 11.1 Statement regarding computation of gieare earning:



Exhibit 11.1
Statement re Computation of Per Share Earnings

Primary earnings per share are computed by dividargings available to common shares by the wedgiwerage number of common and
common equivalent shares outstanding during thiegher

For purposes of computing primary earnings peresl@mmon equivalent shares include the averagdeuai common shares issuable u
the exercise of all employee stock options and dsvand outstanding employee stock subscriptiomslufive, less the common shares which
could have been purchased at the average marketguring the period, with the assumed proceedkjding "windfall" tax benefits, from

the exercise of the options, awards and subscniptio

Fully-diluted earnings per share are computed fiditig the sum of earnings available to commonehand dividends on preferred shares,
if any, that are potentially dilutive by the weightaverage number of common shares, common equisiiares and common shares asst
converted from potentially dilutive securities dateding during the period.

For purposes of computing fully-diluted earnings gigare, common equivalent shares are computedasiga comparable to that for primary
earnings per share, except that common sharessuead to be purchased at the market price anthefehe period, if dilutive. Common
shares assumed converted from potentially dillgeeurities in the twelve-month periods ended Deegrlh, 1992 and 1991, include
common shares that would have been issuable ugorotiversion of the Registrant's Fixed Rate AudHoeferred Stock, Series A and B
(collectively the "FRAPS"), at the applicable ratkich would have resulted in the greatest potedilation. For the twelve-month periods
ended December 31, 1992 and 1991, the FRAPS wad#ative. In the second quarter of 1993 the Compeedeemed all of the FRAPS.
The FRAPS have therefore not been considered paitgrdilutive securities in the computation of ffigidiluted earnings per share for the
twelve-month period ended December 31,

1993.



EXHIBIT 13.1

13.1 The Ryder System, Inc. 1993 Annual Reportiar&holders. Those portions of the Ryder System, 1893 Annual Report to
Shareholders which are not incorporated by referémo this report are furnished to the Commissiolely for information purposes and are
not to be deemed "filed" as part of this rep



RYDER 1993

Ryder System is an international company which joles/ highway transportation services throughoutthit¢ed States and in Canada, Puerto
Rico, the United Kingdom, Germany and Poland. Rytiéves to meet or exceed its customers' expeastind to maximize shareholder
value by providing its customers with the best $prtation services in the world. Toward this ehé,company participates in markets in
which it can add value, differentiate its serviaesl be a market leader.
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FINANCIAL HIGHLIGHTS

(Dollars in thousands, except per share amounts)

OPERATING DATA:
Revenue
Earnings from continuing operations
Net earnings (loss) (a)

FINANCIAL DATA:
Total assets
Total shareholders' equity
Return on average common equity (b)
Debt to equity
Debt to tangible equity
Total capital spending

PER COMMON SHARE DATA:
Earnings from continuing operations
Net earnings (loss) (a)

Book value
Cash dividends
Market price (high-low) (c)

OTHER DATA:
Common shareholders of record
Common shares outstanding
Number of vehicles (d)
Number of employees (d)

1993

4,217,030 4,0
114,722
(61,424) 1

BB Y

4,258,388 4,6

990,181 1,4
10%
155%
202%

1,237,521 1,0

©@ &

&

$ 1.43
$ (0.84)
$ 12.81
$ 0.60
$ 26 5/8-24 3/4 28 7/8-

19,025
77,294,484 75,4
168,278 1

37,949

Ryder System, Inc.

19,675 +5%
98,050 +17%
23,926 N/A
78,533 -9%
75,134 -33%
8%  +2pts

91,559 +13%
1.17 +22%
151 N/A
18.26 -30%
0.60 -

19 5/8

19,233 -1%

11,422 +2%

60,188 +5%

37,336 +2%

* Certain amounts have been restated for disconti

(a) Net loss for 1993 includes an after tax charge
an after tax charge of $169 million related to
include an after tax gain of $6 million on the
"Notes to Consolidated Financial Statements" fo

(b) Excludes the cumulative effect of a change in a
operations.

(c) On December 7, 1993, the company completed the
stockholders one share of Aviall, Inc. common s
owned. The high and low presented for 1993 wer
and low for 1993 prior to the spin off were 33

(d) Excludes discontinued operations.

LINES OF BUSINESS

(In thousands)

REVENUE:
Vehicle Leasing & Services
Automotive Carriers
Other
Intersegment

Total

nued operations.

of $25 million for the cumulative effect of a chang
the discontinued aviation services subsidiaries. Ne
final disposition of the discontinued aircraft leas

r additional discussion.

ccounting and special charges and gains related to

spin off of its aviation services subsidiaries by d

tock valued at $16.25 for each four Ryder System, |
e the values of the company's common stock after th
1/2 and 26 1/4, respectively.

1993 1992*  1991*

$3,596,803 3,384,952 3,229,437
634,634 651,216 645,051

(14,407) (16,493) (23,154

$4,217,030 4,019,675 3,851,334

e in accounting and
t earnings for 1992
ing business. See

discontinued

istributing to common
nc. common shares
e spin off. The high

3,285,742 3,154,799
688,971 716,147
3,267 45269

) (27.956) (27,152)

3,950,024 3,889,063

EARNINGS FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES:
Vehicle Leasing & Services
Automotive Carriers
Other

Total

$ 205,364 135291 52,511
31,955 48,220 24,318
(27,543) (17,966) (16,350

$ 209,776 165,545 60,479

79,711 17,254
22,604 20,340
) (3.625) 16,496

* Certain amounts have been restated for discontin

ued operations.



LETTER TO SHAREHOLDERS
(Photo)
M. Anthony Burns

1993 was a good year for Ryder. Culminating witl Brecember spin off of Aviall, Inc., we completbeé transition of the company into a
more clearly defined, focused highway transportaiervices company. We have a sharper vision anthare productive and efficient. The
results confirm that we are on the right track.

In 1992, we established a Strategy Council in trafgany, composed of 13 senior executives. The Gomeets regularly to review and
develop strategic consensus, then supervise impigtien of key strategies for the future directafrthe company.

One of our earliest decisions was to establistis@wifor the company. Our vision is to provide Rydestomers with the best transportation
services in the world. The fact that the visioriestgent mentions customers early is no accident.cOstomers come first in everything that

we do. In today's market, customers are seekingtgrgalue, so only by creating customer valuevearmcreate shareholder value and reach
our goal of 17% return on equity in the mid 1990s.

Another key action of the Strategy Council wasittentification of Ryder's core competencies: assgtagement and logistics. In these
competencies we feel we have unique advantages/éhaain leverage for competitive advantage in ttenging marketplace.

CONTINUING PROGRESS IN 1993

In 1993, we had four key goals: improve our aviatimsiness, accelerate the growth in Dedicateddtiogi grow full service truck leasing in
an increasingly competitive marketplace and sestage for international expansion. Those were mapb goals, and we made significant
progress toward their achievement.

The 1993 restructuring of Aviall, Inc. improved th@ation business and the successful Decembernéipiompleted the transition that clez
focuses Ryder on leveraging its core competennibgghway transportation services.

Our second goal was to accelerate the growth ireRpédicated Logistics, and we did. The dedicabgibtics market is very large and
growing rapidly, and we are a market leader. Tdiooe to be a leader in the market, we are reagiielecting, training and developing
excellent people in sales and marketing, logistitd systems, and operations. We are upgradingates and marketing systems, and we are
continuing to invest in our logistics and infornuatisystems.

In 1993, Ryder Dedicated Logistics' revenue anditsravere at record levels, as were sales. Thigless unit accounted for more than $565
million in revenue, and our goal is to increaseeraie by 20% to 30% annually for the next few years.

Our third goal was to grow full service truck leasi This market is also large and growing, and meetlze market leader. We have increased
the



(Graph)

EARNINGS FROM CONTINUING OPERATIONS
The company's clear focus on highway transportetemices helped improve earnings from continuipgrations.
(Graph)

VEHICLE LEASING & SERVICES DIVISION EARNINGS BEFORE
INCOME TAXES

Vehicle Leasing & Services 1993 pretax earningsewiee highest in division history.

size of our full service leasing sales force, amthe established a new marketing organization wlrphasizes better market research and
improved market segmentation techniques. We hasreased sales and marketing training programswarthve begun to reengineer many
of our internal processes in order to improve austoservice and reduce operating costs.

Full service truck leasing revenue, up modestlyyasar, is heading in the right direction. Thisibess unit had a very strong fourth quarter in
1993, with excellent lease sales.

Finally, we wanted to set the stage for internatig@xpansion. The international market for our B&wis also large and growing. Our
operations in the United Kingdom have improved, aedsee opportunities elsewhere in Europe andeirithericas to leverage our U.S.
strength. We plan to take advantage of new oppitiégrthat are now available to us as a resulhefMorth American Free Trade Agreement
(NAFTA), and we will also evaluate requests to hedme of our current customers as they begin dmisiness in countries that might not
otherwise be of immediate interest to us.

During 1993, we put our International managemeantén place. That team is developing the stratplgio for international expansion and
will implement it.

In 1993, we also saw Ryder Consumer Truck Rentafmdo profitability. A focused organization, newagjuipment, a new information
system -- RyderFIRST(R) -- and enhanced marketithaalvertising all contributed to greatly improweghicle utilization. Similarly,
Commercial Truck Rental achieved its best vehitileation rate since the mid '80s.

The Automotive Carrier Division showed major impeovent toward the end of the year. A restructurgdmization and increased auto
production helped the division's performance.

FINANCIALLY STRONG

We continue to be pleased with the company's fiilgstrength. Our balance sheet, smaller thandamneyears, is strong; our debt to equity
ratio is good; our 1993 return on equity was ov@Ior the first time since 1987; our cost of cabis low and competitive; and our asset
turnover is greater than 100%. The spin off of Alyia particular, was a positive factor in impragi our financial strength. It reduced our ¢
of capital and it increased our return on equity.

Of course, the proof of our actions is in our eagsi Earnings per share from continuing operatvoer® up 39% in the fourth quarter of 19
and they were up 22% for the full year. For the iglehLeasing & Services Division, 1993's revenud pretax earnings were the best ever.

1994 OBJECTIVES
Even though 1993 was a good year, we know thatave more work to do. With the goal of increasing
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shareholder value by improving customer value, axetour objectives in 1994. Because we feel weoarthe right road to increasing value,
they are much like our 1993 objectives. We wargxplode the growth of Ryder Dedicated Logisticsjelep more customized product
offerings in full service truck leasing to increagewth; expand internationally; and improve custoiservice and reduce our costs through
aggressive reengineering of our own internal preegs

In today's market, customers are seeking greatee vso only by creating customer value can weterslaareholder value and reach our goal
of 17% return on equity.

In Dedicated Logistics, we will become the leaddtigs provider for more of our customers. We \gllerage our systems and expertise to
make our customers more productive and increaspauticipation in this large, rapidly growing matke

In full service truck leasing, we will expand oales force, increase our knowledge of our custond&sibution needs, increase our training
and development activities and improve our techyyko that we consistently deliver distinctive cusized products and services to convert
and retain customers.

Internationally, we are moving forward. We expectatcelerate our growth in the United Kingdom, Gamgnand Poland and other countries
where we may have unique opportunities. Similaxlg,are actively looking for opportunities in Mexizp1994.

Finally, we will move ahead boldly to reengineer marketing and sales, vehicle maintenance, andréstnation and finance areas. In 1992,
we began to implement RyderFIRST, a $20 milliongebthat has markedly improved the levels of serwie offer to our customers and our
dealers and has enhanced the way we do businesasomer truck rental. In 1993, we began a $27anifproject to automate our vehicle
maintenance shops and fuel islands. The new systemsbeing installed in our shops across the Wil.jmprove service to our customers
and greatly increase our shop productivity. AFgbruary 1994 meeting, the Board of Directors apgaaa $47 million technology project to
upgrade important processes in our sales and niaglkaatd finance operations. These systems will maskeven more productive, and our
customers will benefit from significant improvemeint every aspect of our relationships with them.

In addition, we have strategies in place to impritneperformance of our Commercial Truck Rentalh€loner Truck Rental and Automotive
Carrier businesses.

THEMES FOR LONG-TERM IMPROVEMENT
As we develop and implement our business strategieslso seek to build a company that is more
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(Graph)

INDEX OF FULL SERVICE TRUCK LEASING CUSTOMER SATIS¥CTION Customer satisfaction has been improvingeicent
years. /*/ Survey not conducted in 19

(Graph)

AVERAGE ASSET TURNOVER
Ryder's asset turnover rate demonstrates the

strength of the company's skill at asset management
(Graph)
RETURN ON AVERAGE COMMON EQUITY*

Return on equity trends show that the company igaget to reach its goal of 17% ROE in the mid@9%Excludes the cumulative effect of
a change in accounting and special charges and gaated to discontinued operations.

dynamic, customer focused and advanced as a wdnodethere are three themes that flow throughoutdngpany. They are: improving our
marketing and sales, upgrading our informationesyistand enhancing our organizational effectiveness.

Increased marketing resources will help us stagecto our customers. Our newly formed Marketing i@illbrings together all of the
marketing talent in the organization to clearly erstand and address our customers' needs, impuoy@aducts and correctly position those
products in the marketplace.

We are focusing relentlessly on upgrading and ntpkse of the latest information system technolddkere it makes sense, either
operationally or commercially, we are taking adeget of computers and information technology to ldeipe out costs and improve
productivity and service throughout the company.

In the area of human resources, the need for saleing increases as the service offerings beammie tailored and complex. The increased
use of vehicle electronics challenges us to progiden more training for our service techniciansnkizement development and personal
development are important in maintaining organaadl effectiveness and in meeting the challengdswing the right people in the right
places at the right time.

A BRIGHT FUTURE

As we look forward, Ryder, its people and its costes face an exhilarating and rewarding future.d@Ryslthe biggest and best at what it d
We have the resources and the vision to stay abfethé market in offering new services, new tecbggland additional information.
Reengineering efforts will improve customer senacel enhance productivity, which will result in lemcustomer costs.

With our excellent financial condition and good @€ to capital, we can continue to expand invedsrirrour base businesses. We intend to
be the partner of choice for customers lookingal@estransportation and distribution problems. Avelexpect creating value for our
customers to contribute to increasing shareholdkrev

Finally, | want to remind our shareholders and @ustomers that it is Ryder's people who createvililise, who implement solutions, who are
the company. | wish to extend my sincerest thamkkgratitude to them for their contributions. Ifd®y has a secret of success, it is the qt
and devotion of its people. With their help andan, we look confidently to Ryder's future.

M. Anthony Burns
Chairman, President and
Chief Executive Officer
February 18, 1994



RYDER SYSTEM COMPANY PROFILE

Our vision is to provide Ryder customers with tlestitransportation services in the world.

REVENUE SOURCES
REVENUE OF $4.2 BILLION
(Graph)

BUSINESS UNIT AND DESCRIPTION

(Graph)

FULL SERVICE TRUCK LEASING
Includes the vehicles and virtually all of the sagservices a customer needs to operate them

(Graph)

COMMERCIAL TRUCK RENTAL
Provides vehicles and support services to busisess@ short-term basis, and also supplementsetbdsrof full service lease customers

(Graph)

DEDICATED LOGISTICS
Provides customers with comprehensive logisticsdisigibution systems

(Graph)

CONSUMER TRUCK RENTAL
Rents trucks to do-it-yourself movers and light coencial customers, and manages corporate emplejeeations

(Graph)

PUBLIC TRANSPORTATION SERVICES
Offers school administrators, public transit mamagad municipal fleet managers a variety of transpion management, maintenance and
service options

(Graph)

AUTOMOTIVE CARRIERS
Transports new automobiles and trucks from manufang plants, railheads and ports to dealers thHrougthe U.S. and in several Canadian
provinces



OPERATING DATA

- - World's largest full service truck leasing cang
- - Over 975 locations in U.S., Canada, Puerto RitK., Germany and Poland
- - More than 11,100 customers and 78,500 vehicles

- - World's largest commercial truck rental company
- - More than 1.7 million truck rental transactiansl993
- - Over 33,700 trucks, tractors and trailers alzé for rent

- - A leading provider of dedicated logistics sees
- - Nearly 350 customers in North America and Eerop
- - Serves customers in more than 30 differentsirikes

- - A market leader in consumer truck rental
- - 4,600 independent dealers and company-owneditots in North America
- - 33,200 vehicles ranging from 10-ft vans to Piicks

- - Transports over 420,000 students in 19 stateg/eschool day
- - Manages or operates 88 public transit systems
- - More than 12,000 buses operated or managed

- - North America'’s largest highway transporteneiv automobiles and trucks
- - 5.9 million cars and trucks transported in 1993
- - Serves automotive industry from 89 U.S. anddagitam locations

1993 HIGHLIGHTS

- - Highest sales in product line's history
- - Achieved highest level of overall customer Saittion ever
- - Sharpened marketing focus and increased sades f

- - 20% increase in the sales force contributduigber revenue
- - Margin grew more than 40%
- - Increased the number of vehicles and fleeization

- - 50% larger sales force contributed to recoxegneie
- - Fastest growing product line, with 1993 reventienore than $565 million
- - More than 450 customer locations, some usisgijutime delivery and/or quick response systems

- - Profitable in 1993, completing a two-year tumand
- - Point-of-sale automation contributed to higHesel of fleet utilization since 1986
- - Sales of moving aids and accessories grew 28%993

- - Profits increased 38% over 1992
- - Over 45% of new contracts represented convessimm school- and public-operated transportasiggtems
- - Reorganized and consolidated product line mamemt and locations

- - Transported half of all General Motors, Chrysieoyota and Honda vehicles sold in U.S.
- - Used laser technology to improve equipmentglesi
- - Reorganized and consolidated domestic and Gamagerations to reduce costs and better servadinket
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The '90s imperative is improving service to custamwehile doing more with less to reduce costs ammsbprofits.

(Photo)

New automated shop systems will enhance custormécsdy improving maintenance shop productiv
PRODUCTIVITY
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(Photo)

Ask any chief executive or corporate director whati their minds these days, and more than likedyanswer will be "customer service and
productivity" - improving service to customers véhdoing more with less to reduce costs and boaositr

Growing competition in today's global marketplaoe @nvestor pressure to improve profitability avecing companies of all sizes to refocus
their processes and right-size their work forcat asset bases.

Perfect productivity is, of course, a goal that namer be reached. A company continually seekirgaease productivity can always find
tasks to be eliminated or jobs to be done bettérefit comes to transportation services, that sdaas often led to Ryder. Ryder's more than
60 years of experience in buying, managing, maiirigiand disposing of trucks has relieved custoroktlese chores, allowing them to
focus on the essential elements of designing, naatwfing and selling their products.

PRODUCTIVITY THROUGH LOGISTICS
Among all of Ryder's services, the one that ofterstomers the greatest productivity improvemenRyider Dedicated Logistics. Taking all
Ryder's experience in the management and mainterainehicles and enhancing it with state-of-
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CUSTOMER
ACCOUNT MANAGER
(Graph)

the-art in-bound and out-bound logistics systentsexpertise, it provides such customers as GeMwtdrs, Chrysler, Dow Jones, Dollar
General Stores and scores of others reductionssinand improvements in efficiency.

The same benefits are provided to customers of IRydblic Transportation Services. Through its lagaérating units, Ryder Public
Transportation transports more than 420,000 stsdergchool every day in 19 states, manages oatg®e88 public transit systems in 28
states and also provides municipal fleet managearahimaintenance services covering thousands ditpolvned vehicles. With its access
Ryder's technology and systems, one of the mostiitapt advantages Ryder Public Transportation sftsrcustomers is improved
productivity with increased control of operatingdaadministrative costs.

Improving productivity for its customers is alspramary focus of Ryder's Automotive Carrier Divisias it strives to drive down customer
costs and improve the efficiency of automotiverdisttion. This division, which transported nearlynillion cars and trucks for all the major
domestic and foreign manufacturers in 1993, has peaviding its customers with distribution sengdenger than any other part of the
company.

In recent years, its partnership with the autonsothanufacturers has strengthened as both the ntaumgies and Ryder have sought to
improve productivity. Direct computer links betwettie manufacturers and Ryder handle a varietysifstaanging from billing to the
transmission of information about vehicles readystiipment.

While much productivity improvement has been wonlioth Ryder and its customers, there is muchg/eetaccomplished. By creatively
implementing new technologies, Ryder continuesttefine expectations within the transportation disttibution industries. With this
redefinition comes a greater awareness among thersaanagers of customers and potential
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Ryder's computer architecture is designed for @deychange of global data and market informatfaat tan help make internal processes
more efficient, help improve the quality of busisecisions, and make Ryder easier to do businiéss w

customers that their transportation and distribufimctions are more than cost centers. They a&sahat can be managed, with help from
companies like Ryder, to increase productivity prafitability.

PRODUCTIVITY INITIATIVES
Like many of its peers, over the past several ydtyder, too, has placed increased emphasis oroinmg productivity -- reviewing, revising
and changing many elements of how the company aisdbs business.

Compared with Ryder in the mid 1980s, the compadgpy has a flatter, more efficient organization.pioyees who have daily customer
contact have been empowered to make decisiongiafferistomer satisfaction. Many parts of the conmypare undergoing process
reengineering in order to increase customer faoys;ove service quality and enhance financial pentince. A multi-year investment in
computers, technology and related training is chanthe way the company runs its business,

(Photo)
markets its services, maintains its vehicles andiges services to its customers.

EFFICIENT SALES & MARKETING

With the investments Ryder is making in computehitmlogy, customers can find even greater proditigtirough their transportation and
distribution systems. For example, Ryder sales leeame being equipped with notebook computers which they can analyze customers' --
and potential

Ryder Consumer Truck Rental's new automated maragesystem for dealers is helping to improve beitt@amer service and vehicle
utilization.

customers' -- fleet costs. This information, whielleveloped by combining Ryder's knowledge witkt ctata supplied by the customer, can
assist customers in the improvement of their trfilext's productivity.

Additional software is being developed which wilbav Ryder sales people to involve customers ingteparation of vehicle specifi-
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cations right in the customers' offices and immidiyabegin the purchasing process. Not only widl frocess begin more quickly and take far
less of the sales person's time, but use of theoaters will eliminate errors that can result frorarmoal, multi-step order processing and
shorten the procurement cycle.

AUTOMATING MAINTENANCE
Similarly, new computer technology is being ingtdlin Ryder's maintenance facilities beginning984. Hand-held computers will allow
fuel island attendants to record fueling, mileage ather informa-

(Photo)

New han-held computers will record vehicle informationptiare vehicle maintenance data and help get vehidek on the road more
quickly.

tion more quickly, assuring billing accuracy andeiiness, reducing the time it takes for routinkiele fueling and servicing, and getting
customers' vehicles back on the road more quickly.

Inside the maintenance shops, new automated slstgnsy will improve customer service by reducingielehdown time, capturing
maintenance-related information about vehicles fthenfuel islands’ hand-held computers and incngasiiop productivity. Inventory
management systems will maintain optimum levelgasts and supplies, resulting in lower inventomels and assuring that parts and service
items for customers' vehicles are available wheunired. Computer-assisted diagnostic systems wibé technicians to accurately diagnose
vehicle maintenance problems. State-of-the-artrimé&tion systems will replace nearly all of the pgthmanuals and technical information,
giving technicians easy to access maintenancentation and, in many cases, direct on-line accessataufacturers' own maintenance
information systems.

TRUCK RENTAL SYSTEMS
Application of computer technology to the comparmygasumer and commercial truck rental businesseslneady increased productivity
while improving customer service.

RyderFIRST(R), the installation of which was contetein 1993, is the first nationwide automationtegsfor dealers in the consumer truck
rental industry. Using RyderFIRST, consumer truektal dealers can provide customers with timely @asalirate information on vehicle
availability. They can also offer incentive pricit@gcustomers who reschedule their use of a trrark Such heavy utilization times as
weekends, for example, to midweek days when vehimie more available.

The system provides Ryder Consumer Truck Rentd tivitely information for running the business bgamizing truck rental reservations,
providing sales scripting to improve telephone salacking truck movements and availability andecbmmunicating with a separate yield
management system, allowing immediate updatingfal pricing to manage returns throughout theesgst

Computer systems used by Ryder Commercial TruckdRatso facilitate daily operations. In additithey maintain important information
on national customers and others who are freqegnérs so that doing business with Ryder is eadycanvenient, anywhere in the U.S. and
Canada.

Ryder knows how to select vehicle specifications aptions, purchase, maintain and dispose of trbekter than any other company in the
world.
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MANAGING ASSETS
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To improve efficiency, companies are managing tbeie assets while outsourcing their non-core #ietd/to others, such as Ryder.
(Photo)
Diagnostic computers allow service techniciansetdaeve information from vehicles' internal electiosystems.

Efficient management of assets is a key to theesscof any business; at Ryder, managing asseti® &ompetency. Ryder knows how to
select vehicle specifications and options, purchamsentain and dispose of trucks better than ahgratompany in the world. That is an
important part of Ryder's success, and it is atsogportant part of Ryder's contribution to the®gs of its customers. More and more,
companies are managing the assets at the coreioptbfitability while outsourcing their non-coagtivities to others, such as Ryder.

SUCCESSFULLY MANAGING ASSETS
Ryder's assets include a fleet of nearly 170,000cles, more than 1,000 service locations througttoeiUnited States and in Canada, Puerto
Rico, the United Kingdom, Germany and Poland, datbsof-the-art computer systems that define astingjuish the company's capabilities.

One of the asset management tools being developBydber is a new simplified asset management systhith is being implemented
beginning in 1994. When fully operational, the systwill enable Ryder sales representatives to witk customers in their own offices to
determine availability of vehicles to fill custom@guirements, help determine whether customensldhietain existing vehicles or lease new
ones and, ultimately, help show how Ryder's trarigfion, distribution and logistics capabilitiesndaest serve customers' needs.

TRUCK PURCHASING MADE EASY
Ryder's asset management expertise is availalsiesstomers who lease trucks from Ryder or who cohtwéth Ryder to provide some or all
of their logistics needs. Simply eliminating theedd¢o go through the
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Ryder safety programs have helped reduce injuridsaacidents for both employees and customers.

process of purchasing trucks is a major advantagytler customers, and the company's more thae& wpf experience offers a real
advantage in recommending the most appropriatecleshior each customer's situation. A differentiglehwould be recommended, for
example, for interstate transportation of heavigfrein mountainous terrain than for transportatdisimilar freight in an urban environment,
and the differences between the two vehicles cbale: significant cost and operating impacts.

PROPER MAINTENANCE IS KEY
Once the vehicles have been purchased, they musaingained. No organization in the world is bettean Ryder at maintaining trucks.

The company's service technicians are continuedipeéd on the latest vehicle maintenance procegdarsswith the new automated shop
system soon to be operational in each of the sefaicilities operated by Ryder Commercial Leasin§&vices in the U.S. and Canada,
vehicle service will become even better. No othefriele mainte-

Ryder Commercial Truck Rental guarantees custoatesfaction.

nance organization in the world has Ryder's sclimgluhventory management, computer-assisted distg®y electronic information and
environmental management systems.

Vehicle maintenance and having vehicles availatiefistomers' use are important, so Ryder works thi¢ manufacturers of vehicles and
components in a variety of research and developefémts. Belts, hoses, tires, lubricants, engised other mechanical components are ¢
field tested on Ryder trucks. As a result, Rydethnicians develop significant knowledge about degigns and materials. This knowledge
provides the company with an excellent understapdfrmaintenance costs, helping Ryder to assuigtomers that there will be no
maintenance surprises.

Because it has such a large vehicle maintenancatige Ryder has developed an industry-leading;gative environmental management
program. The program includes responsible dispmsadcycling of such things as tires, batteriek,amolants and other vehicle fluids as well
as state-of-the-art fuel storage systems. The @ubigoal of the program is 100 percent recyclihgliovehicle maintenance waste.
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VEHICLE MANAGEMENT EXPERTISE

Under its full service leases, Ryder assumes ressipitity for appropriate licensing of the vehiclegquisition of permits from various state
which the vehicles will be operated, payment obtxand similar requirements of vehicle operat®rbstitute and additional vehicles are
available to customers from Ryder's truck reneét, and Ryder usually extends insurance covemg@aints vehicles according to
customers' preferences. In addition, such thingehile washing, tire maintenance and relatedises\are also included.

Beyond those strictly vehicle related services, &yaistomers have access to state-of-the-art gafetyams, which help to assure that
customers' drivers are both qualified and propksnsed to operate the equipment to which theyaas@gned.

The technology for managing Ryder's large and d&véleet and the expertise of the people who matregtachnology are significant
differentiators for Ryder in the marketplace.

NO VEHICLE DISPOSAL CONCERNS

Depending on the service in which they are operdtadks in Ryder's lease and rental fleets seldarkept longer than four to seven years.
Under its full service lease agreements, Rydecally takes the vehicle residual value risk atehd of the lease, relieving customers of
concern about market conditions several years fr@mime they sign the lease agreement.

Ryder minimizes its risk by maintaining its vehile top condition and by operating its own usekicle sales organization in the U.S. and
Canada, where both trucks and school buses areRydidr Road Ready vehicles sold through Ryderecsrare regarded as among the be
the market.

In addition to operating its own sales centers cthr@pany has had success over the past few yearpanting used vehicles. A number of
vehicles have been exported to Latin America, amdeshave been sold in Eastern Europe and Africa.

Such creative solutions to the problem of usedaleltisposal are indicative of the importance Rymlaces on the active and successful
management of assets. The transfer of the bernéfitss asset management focus to its customens isiportant reason why so many
knowledgeable companies choose to do businesRyitler.

Ryder Dedicated Logistics works with customers itardtusly to improve efficiency and productivity aretluce distribution costs.
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DEDICATED
LOGISTICS
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Out-bound delivery systems for customers like Xdraolve not only delivery, but also final assembhstallation and initial training for
users.

Ryder's most sophisticated service and the onarihkes the fullest use of the company's core caanpits, including asset management and
the application of state-of-the-art technologyoffered by Ryder Dedicated Logistics, a value-adiiéd-party supplier of contract logistics
services. Dedicated Logistics brings value tolitsteamers by planning, implementing and controltimg efficient, cost-effective flow and
storage of raw materials, in-process inventoryisfied goods and related information from the pofrarigin to the point of consumption. In

its most complete form, this service not only nedie a customer of all the burdens of running asprartation system, it also helps a customer
develop efficiencies along the entire logisticsgyhain. Handling challenges ranging from hiraogd managing drivers and the scheduling
and transportation of in-bound materials and coreptsithrough the delivery of the finished produoctite end user, dedicated logistics can
deliver significant productivity gains and cost is&)é to customers.

Ryder Dedicated Logistics is the company's fagiesting business unit and is one of the largestqiees in its marketplace. Experts predict
continued market growth, because rising distributiosts and increased global competition have etleaw logistics challenges in all
industries. Businesses are realizing that outsogrcigistics functions can provide the edge needeghin such critical competitive
advantages as improved customer service, loweabthasts, increased flexibility and enhanced aaintr

RYDER HAS YEARS OF EXPERIENCE

For over 25 years, Ryder Dedicated Logistics has lseiccessful in assisting other firms with impngviheir transportation and distribution
operations and with lowering their overall cost.dwf this business unit's success has come fi®ppirating philosophy under which its
people consider themselves to be more than justdhstomers' business associates, they considersilves to be their customers' partners.

In the 1960s, the company began designing and tipgidedicated contract carriage systems for

Just-in-time manufacturing: parts and componentS&iurn cars are delivered to the manufacturiagtpdn strict, carefully planned and
controlled schedules.

(Photo)
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Ryder Dedicated Logistics is the company's fagiestiing business unit and one of the largest pieeseim its marketplace.

(Photo)

companies that saw the benefits of outsourcing smmadi of their highway transportation requirenreer@omputer links were established in
later years. Among the first electronic data intarege (EDI) "pull" systems were those that allowoalealers to order parts instantly from
manufacturers' regional warehouses. Using unattenigttime delivery systems, Ryder's dedicatedregh carriage operations deliver the
parts overnight for use the next day.

More recently, just-in-time in-bound delivery sysewith electronic data interchange links wereldistaed by Ryder at Saturn's Spring Hill,
Tennessee assembly plant, Toyota's Georgetownublgntmanufacturing facility and Chrysler's Jeep@and Cherokee and Dodge Viper
plants in Detroit, Michigan.

LOGISTICS SOLUTIONS

Many customers ask Ryder to work with them on higldmplex logistics challenges. The relationshipally progresses rapidly to more than
simply outsourcing of certain services. It becomesrategic partnership between the customer adeémRwhich applies its experience and
expertise to analyze and reconfigure or createnéireesupply chain. That chain might require anynber of advanced strategies, including
flow-through centers, pool distribution, contradmehousing, continuous replenishment of inventoist:in-time delivery, quick response
systems, EDI and more. The benefits of the newegysiften include reduction in the customer's inegnlevels, an increase in inventory
velocity through the customer's pipelines or eliation of unnecessary storage facilities.

Ryder's solution development process begins witlaak sheet of paper. The only "givens" are theiregqnents of the customer and, often,
the customer's customer. By thoroughly studying@amierstanding the customer's needs, Ryder'sikkgealysts can design the optimum
solution, incorporating only the assets and cajtesil
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that are required for efficient and cost effectyperation of the system.

As the system is designed, refined and acceptdéldebgustomer, measurement and feedback systenrscarporated so that both the
customer and Ryder have the tools to assure maxileuels of

Transporting vehicles to dealers from assemblytplaailheads and ports, Ryder is the largest hightransporter of new cars and trucks in
the U.S. and Canada.

customer satisfaction and to pursue continuousargment of the operation. These tools, like theesys themselves, are modified and
improved as a routine part of dedicated logistigsrations.

CUSTOMERS IN MANY INDUSTRIES

Ryder's expertise in logistics management has applied to many industries. For example, the comeas provided out-bound logistics to
Xerox since 1984. The out-bound system combineghvearsing, final assembly of Xerox machines, dejivard installation of the equipment
and the provision of initial training for the Xeroxstomer's staff.

For Montgomery Ward and Mervyn's, Ryder utilizesciuesponse distribution systems, which use EBtays linked to store sales for
inventory replenishment. For Montgomery Ward, Ryalsp operates home delivery systems, taking apgaimto the homes of the retailer's
customers and installing them. The company is laggpnning to serve the grocery industry with "effit consumer response” systems. In all,
Ryder provides dedicated logistics services to @@eindustries representing a diverse cross seofibasiness.

TECHNOLOGY ADVANTAGES
Two of the major competitive advantages which Ryatgoys in the dedicated logistics market arelitgppetary software systems and its
team of system designers who have the knowledgegmerience to apply the systems technology witlthvto operate,

(Photo)
Ryder transports over 420,000 students every sataofor more than 500 school systems.
monitor and measure the performance of logistissesys.

Ryder system-design software, for example, camwatiastomers to ask "what-if* questions, examinimg implications of hundreds of
different solutions for their specific needs. Tlstem-design software can be used by a manufadtubesip decide where to locate a new
warehouse or it may calculate the costs and selsiveds associated with an alternative relay ra@usiolution, where an over-the-road truck
carries product to local or regional distributiawings and locally domiciled trucks handle finalidety. Other software can determine the
number, size and type of local delivery trucks meetb complete the system. Using this technologglay routing system developed by
Ryder Dedicated Logistics for AC Delco, for exampielped reduce the number of warehouses requiratigtribution of automotive
batteries.

DEDICATED LOGISTICS

DEMAND IS GROWING

Dedicated logistics is a dynamic, fast-changingrmss, where Ryder enjoys distinct market leadprdfxpansion of Ryder's dedicated
logistics business will come from growth of the ketr from development of new logistics capabilitiesd from transfer of this technology to
international markets as opportunities become abkdl Ryder is already a supplier of dedicatedskicg in Canada and the United Kingdom,
and these services will continue to be in demartti@global marketplace more fully recognizes tffieiencies and competitive advantages
that dedicated logistics systems can offer to sijglaited manufacturers.

20



ROADS TO GROWTH
21

Pepsi-Cola's fleet of delivery
trucks in Warsaw, Poland is
maintained by Ryde



Ryder's strengths in asset management, informsgitmologies and logistics are solid reasons $ostéinding as the leading highway
transportation services company. Those same shgngjus the company's talented work force, itsketdeadership in both full service truck
leasing and dedicated logistics and its importagiskics partnerships with such well-known manufeets as General Motors, Xerox,
Chrysler and others, provide Ryder with a strongnftation upon which to not only continue its indys¢adership, but also to grow in both
new and existing markets.

GROWING IN NEW MARKETS

With greater emphasis on marketing, the compadgv&loping new services within existing produce$inincreasing its presence with a
larger and more experienced sales force and erglapportunities for international growth. The hnt&tional Division is pursuing
opportunities, often with foreign subsidiaries gisting U.S. customers, in Europe and the Americas.

At the request of longtime customer Pepsi-Colagi@ample, in 1993, Ryder Transport Services of Gegrand Ryder Polska began
maintaining a fleet of nearly 70 vehicles operdigdPepsi-Cola in Warsaw, Poland. That agreemeluvfeld the opening of Ryder's first
location in Puerto Rico earlier in the year to pdavfull service truck leasing and Ryder Programiikadntenance for the Pepsi fleet in that
area. Similar opportunities exist with other comiparthat are expanding and strengthening theiigoreperations.

Ryder's transportation expertise, distribution retbgy and record of
Ryder believes that a diversified work force is gdaisiness, and it is the company's goal to beod gtace to work for all people.

success give the company an important edge fortgrowinternational markets. Application of theieology, however, is not simply a
matter of turning on a computer and loading a paogrMore importantly, it requires properly trairee motivated people who understand
how to apply the technology to customers' uniqueasions. In that area, Ryder is particularly wetpared.

TALENTED PEOPLE MAKE THE DIFFERENCE

Ryder believes that a diversified work force is anly good business, it is the right thing to ddslthe company's goal to be a good place to
work for all people, because such traits as imfelice and a willingness to work hard are not ddfimerace, gender or physical limitation.
Competing in the global marketplace, Ryder need$#st human resources available.

The company has developed recruiting and trainargnerships with local Urban League affiliateséweral U.S. cities and participates in a
variety of other minority recruiting activities. atso recruits at colleges and universities whégh buality women, Hispanics, African
Americans and other minority students are educaited pursues other avenues to find, recruit arelthe best people. Once the best people
are part of the Ryder work force, sophisticatething activities designed to improve the perform@aaad productivity of every employee h
assure the quality of both customer services aadnahg for the company's future.

Its well trained and motivated work force and legdedge transportation and distribution technologlp assure that Ryder will maintain its
highway transportation leadership and will growtM&pportunities still emerging in Europe and wilie passage of the North American Free
Trade Agreement beginning to define new relatigosim the Americas, the future will be excitingléed.
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CORPORATE
RESPONSIBILITY

In the communities where employees live and woslddr seeks to provide leadership that will makéfar@nce in meeting social needs. 1
company believes that providing such leadershiptonly the right thing to do, but good businessvall.

Ryder channels most of its support through the R$ystem Charitable Foundation which the compangs$uwith a portion of its profits.
While underwriting a diverse array of projects, tbendation looks most favorably upon those thdltlving minorities and the disadvantac
more fully into society's economic mainstream.

Reflecting a growing belief that education provitles best hope, significant disbursements are nadenn this area. The most direct forms
of educational assistance are the scholarship§imanttial aid made available to minority studentthe community college, undergraduate
and graduate school levels. One worthwhile arramgewith the Jackie Robinson Foundation combinds@e scholarships with internships
at Ryder locations.

The foundation renders indirect, though equallyahle, assistance through program funding. Comnmitsn@nge from an endowed teaching
chair at Miami-Dade Community College to generaraping support for Florida Memorial College, aqominantly African-American
institution. Another important beneficiary is thaitéd Negro College Fund.

Also, Ryder's Matching Gifts Program enables emgésyto help determine which colleges and univessigceive corporate support.

At the K through 12 level, dropout prevention isiaportant priority. To help combat unacceptablgthdropout rates among Hispanics,
Ryder teamed up with HISPANIC Magazine to sponberit993 Schools of Excellence awards. These avpargdtribute to five schools
nationwide that offer outstanding and unique prograo prepare Hispanic youths for the next century.

In Ryder's home South Florida community, the corgparpports Dade County Public Schools magnet progiia tourism and international
business and finance. These specialized acadergyapns bridge the gap between the classroom anddheplace.

Another promising educational investment is Impha voice for teachers in the national debatesadmol reform. This nationwide teachers'
organization has issued a declaration of principkethe first step in implementing a teachersowisif the future of education in America.

To improve the skills of school administrators,ctfbsen annually as Ryder Fellows spend a year ishigton attending the Institute for
Educational Leadership's Education Policy FellowdPiiogram. These mid-career educators exploreesttaiig public policy and leadership
guestions.

Outside the scope of its foundation grant progmagder furnished immediate and substantial aid ¢timis of 1993's devastating Midwest
floods. The company donated cash to the Americah@ess and local United Way organizations and tizeti fleets of trucks in Des
Moines, Kansas City and St. Louis to haul needgglses. Meanwhile, employees in flood areas reabagsistance from the company's
emergency relief fund, established after Florittaigricane Andrew.

In every activity, Ryder strives to be a leademieeting the highest standards of corporate citlipn3he company recognizes the importe
of creating opportunities for all people to reaeeéit potential.
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FINANCIAL REVIEW
Ryder System,Inc. and Consolidated Subsidiaries

OVERVIEW

In addition to successfully completing the spinaffits aviation services subsidiaries as a newipa@bmpany ("Aviall, Inc." or "Aviall") in
1993, the company also continued its strong easrirgnd, recording its best results from continwopgrations since 1987. In fact, pretax
earnings for Vehicle Leasing & Services were thlghbst in its history. In the accompanying constéidastatements of earnings, Aviall's
results of operations have been combined with thbfee company's previously discontinued airciedising business and reported as
discontinued operations (see the "Discontinued &jmrs" note to the consolidated financial statetsjen

The company continued its strong earnings trerahyrding its best results from continuing operatisimee 1987.

Earnings from continuing operations in 1993 inceebt® $115 million, or $1.43 per common share, cameg with $98 million, or $1.17 per
common share in 1992, and $31 million, or $0.28quenmon share in 1991. The increase in 1993 eanirrg primarily attributable to both
record revenue and pretax earnings in Vehicle Inga&iServices, partially offset by lower pretaxmiags at Automotive Carriers, which
included a charge of $6 million associated withgtreamlining of that operation. Earnings comparsseere negatively impacted by the
increase in the corporate Federal income tax rata 84% to 35%, effective January 1, 1993. The éidg993 income tax rate increased
income tax expense $10 million, or $0.13 per comstware, of which $8 million relates to a one-tinrdgiatment to accumulated deferred
income tax balances.

Revenue in 1993 totaled $4.2 billion, an increds&l®7 million, or 5%, over 1992. This increase wattsibutable mainly to improvements in
revenue from commercial and consumer truck reatadther year of record revenue from dedicated ticgiand a slight increase in revenue
from full service lease. These increases were sdratoffset by a revenue decline at Automotive @astidue to a decrease in average length
of haul combined with extended model changeovepgsrand the closure of a General Motors asseniaht.dn 1992 revenue increased
$168 million, or 4%, compared with 1991. Dedicalagistics led the 1992 increase in revenue follolwgdmaller increases at most of the
company's other businesses.

Operating expense in 1993 increased 5% compar&dl®82 due primarily to the company's increasedmae, investments in logistics and
other systems technology, reengineering and irftedgnarketing and sales efforts in Vehicle Leasn§ervices. Also contributing to the
1993 increase in operating expense were the Auteen@arriers' streamlining costs and higher leeélsorporate spending. Offsetting some
of these increases was a $6 million reduction inkens' compensation expense and a $10 million dserin vehicle liability expense as a
result of company-wide safety programs and impraxgaerience with prior years' claims. Operatingesge in 1992 increased 4% compared
to 1991 due primarily to increased revenue, pdytifset by a $22 million reduction in workers'apensation expense.

Depreciation expense (net of gains) in 1993 deexkabghtly compared with 1992. This decrease wetstd gains on vehicle sales in 1993
which were $20 million higher than in 1992. Higlgains were primarily due to an increase in theayeigain per vehicle sold. Offsetting
higher gains was an increase in depreciation da@ iocrease in the fleet size needed to suppgiehil993 revenues. Depreciation expense
also decreased in 1992 compared with 1991 duegttehigains on sale of vehicles of $22 million, whiesulted from an increase in the
average gain per vehicle sold. An increase in thmber of vehicles on operating leases also con&ibto the 1992 reduction in depreciation
expense.

Interest expense totaled $125 million in 1993, carag with $140 million in 1992 and $167 million1891. The 1993 decrease resulted
primarily from lower average interest rates ondhempany's debt. Interest expense in 1992 was ltvaarthe previous year due to both a
decrease in debt outstanding and lower interess mmpared with 1991.

Miscellaneous expense totaled $1 million in 19@8npared with $3 million in 1992 and $7 million i841. Miscellaneous expense consists
primarily of the discount associated with saleseakivables on a revolving basis, offset by nehgiaissociated on the sale of hon-operating
equipment and property.

The company's effective tax rate for continuingraiens was 45.3% in 1993, compared with 40.8%®®2land 48.9% in 1991. The increase
in the 1993 tax rate resulted primarily from thepamat of the increase in the corporate Federal ictax rate, including the one-time
adjustment to accumulated deferred tax balancesd€hrease in the 1992 tax rate compared with d&@8ited primarily from the impact o
similar amount of non-deductible expenses on highetax earnings, and adjustments made in 199&fwréd income taxes to reflect higher
state income tax rates.
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ACCOUNTING CHANGES

Effective January 1, 1993, the company adopted Sttt of Financial Accounting Standards No. 10@npyers' Accounting for
Postretirement Benefits Other Than Pensions," aodrded a pretax charge of $41 million ($25 milladter tax, or $0.33 per common share)
to establish the resulting transition obligatiorpEnse for postretirement benefits for continuipgrations was $5 million in 1993, compared
with $3 million in both 1992 and 1991 under theviwas accounting policy.

The company also adopted Statement of Financiabéating Standards No. 109, "Accounting for Inconaxfs," and Statement of Financial
Accounting Standards No. 112, "Employers' Accounfor Postemployment Benefits," effective Januagr§993. The adoption of these
statements did not impact earnings in 1993. Howeliercompany classified its deferred income tdarzes in the 1993 balance sheet in
accordance with the provisions of Statement No. P0®@r year financial statements have not beetatexs.

FINANCIAL RESOURCES AND LIQUIDITY

CASH FLOW

Even with higher levels of capital spending in 1998 the company's continued investment in vanwagrams designed to improve future
profitability, the company's cash needs continueblet funded internally through operations, salegweénue earning equipment and in 1993,
through the repayment by Aviall of its net indelstesis to Ryder at the time of the spin off. CasW filmm continuing operating activities was
$771 million in 1993, compared with $847 million1892 and $647 million in 1991. The decrease i ¢@sv from continuing operations in

Even with higher levels of capital spending in 1998 the company's continued investment in vanwagrams designed to improve future
profitability, the company's cash needs continueblet funded internally.

1993 compared with 1992, resulted primarily fromesal changes in working capital items, partialfiset by higher 1993 earnings from
continuing operations. The most significant workaagpital change affecting cash flow comparisons thhasmpact of a change in the
outstanding balance of receivables sold on a rawplbasis between December 31, 1991 and 1992, wasiited in $115 million of

additional operating cash flow in 1992. Impacti@git flow comparisons for discontinued operations thia 1993 repayment by Aviall of its
net indebtedness to Ryder at the time of the sffin o

Capital expenditures were $1.2 billion in 1993, pamed with $1.1 billion and $598 million in 1992da1991, respectively. In full service
truck leasing, 1993 capital expenditures incre&@s¥ million compared with 1992, due to an incraadease sales. Commercial truck rental
capital expenditures in 1993 were $31 million lowen in 1992. Impacting the comparison was unlysbéh spending in 1992, due to low
spending in both 1991 and 1990. Consumer truclaleapital expenditures increased $33 million if38ompared with 1992, as part of a
program to increase the size and reduce the avagegef the fleet in order to match market demarttiraduce maintenance costs.

Cash flow from continuing operating activities (kxing sales of receivables) plus asset salegascentage of capital expenditures was !

in 1993, compared with 89% in 1992 and 143% in 199 ratio in 1991 was unusually high due to loeagital requirements in that year.
In 1994, management projects that capital expereditwill increase approximately 10% compared wB3. The company plans to increase
its capital expenditures for full service truckdesy, commercial truck rental and student trangion services. The company expects to fund
its 1994 capital expenditures with both internglgnerated funds and additional financing.

FINANCING

Ryder is a capital intensive company and often dép@n external capital. The company has a vaoiefipancing alternatives available to
fund its capital needs. These alternatives incladg- and medium-term public and private debt, alf as variable-rate financing available
through bank credit facilities and commercial pafére company also periodically enters into salktlaaseback agreements for revenue
earning equipment, the majority of which are actedrior as operating leases.

Debt decreased from $1.7 billion at the end of 1@9®1.5 billion at the end of 1993. This reductas primarily due to the repayment of
debt with the proceeds received from Aviall wherejtaid its net indebtedness to Ryder at the tifvikeospin off. During 1993, the company
issued $129 million of fixed-rate unsecured nold®e company also made $138 million of schedule@cun®d note payments and repaid $56
million of bankers' acceptances. U.S. commercipbpautstanding at December 31, 1993, was $84amjliompared with $95 million at the
end of 1992. During the second quarter of 1993¢ctimpany redeemed all of its Fixed Rate AuctiorféPred Stock (Series A and B) for
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$100 million. The redemption of these securitielich yielded a 10.5% fixed-rate dividend, allowhd tompany to take advantage of more
economical financing alternatives.

As explained in the notes to the consolidated firgrstatements, the estimated fair value of themany's debt portfolio (excluding capital
lease obligations) exceeded its net book value9%,Jor $150 million, as of December 31, 1993. iiference reflected current market re
which are below the interest rates on much of tragany's unsecured fixed-rate debt, most of whiak \ssued during the mid- to late-
1980's. Unless the company chooses to buy badelits much of which is not callable at par, thisess will be reflected through future
interest expense above current market rates. Haweageecompany has entered into various interéstswap agreements to manage its
interest rate exposure in its existing debt paidfol

At the end of 1993, available committed lines @fdit totaled $609 million. At December 31, 1992 tdompany had $871 million of debt
securities available for issuance under shelf tegions filed in 1988 and 1992.

The ratio of debt to equity at December 31, 1998 #&5%, compared with 113% at December 31, 1992 ratio of debt to tangible equity
December 31, 1993 was 202%, compared with 135%eaémber 31, 1992.

RESULTS OF OPERATIONS
VEHICLE LEASING & SERVICES

(In millions) 1993 1992 1991
Revenue $3,597 3,385 3,229
Earnings before income taxes 205 135 53

REVENUE. Revenue for Vehicle Leasing & Servicesé@ased 6% in 1993 compared with 1992. The increshexted better demand in all
the division's product lines.

Revenue from full service truck leasing increas#&did 1993 compared with 1992 and was relativelyifidl 992 compared with 1991.
Revenue in 1993 benefited from an increase in lsales partly offset by prices lower than thospretious years' leases (primarily due to
lower implicit interest rates). As a result of iherease in lease sales made in 1993 the avemagesize was 5% higher than the previous

Commercial truck rental revenue increased 16% 88l@®mpared with 1992, reflecting higher demand essult of a change in vehicle mix
to better match the demands of the market. Alsaitipg demand in 1993 was the continued improvernetiie U.S. economy. To satisfy
the higher demand, the average fleet size incresgeximately 15% in 1993 compared with 1992. Reresfrom commercial truck rental
increased 4% in 1992 compared with 1991, primasa result of higher demand.

Consumer truck rental revenue increased 8% in 11i@d@cting higher demand for both local and longtahce rentals driven by continued
improvement in the U.S. economy, combined withrammgase in market share by the product line. Imgmm@ants in revenue per transaction
also contributed to the increase in revenue faalloentals. Consumer truck rental revenue incre&8é6lin 1992 compared with 1991,
primarily as a result of higher demand for locaiteds.

Revenue from dedicated logistics increased 1499881The revenue increase was attributable to grpwiistomer demand for this product,
evidenced by the addition of approximately 90 neaoants during 1993. Investments in logistics tedbgy and intensified marketing and
sales efforts continue to drive revenue growth.tRersame reasons, dedicated logistics revenueased 20% in 1992 compared with 1991.
Revenue from the division's public transportatiervices business increased 7% in 1993 comparedl®88, due to higher revenue from r
contracts and several small acquisitions madetén1892. The same business reported revenue tisat®9a higher in 1992 compared with
1991, due primarily to a late-1991 public transibtracting acquisition and slightly higher studgahsportation revenue in 1992.
EARNINGS BEFORE INCOME TAXES. Pretax earnings faghicle Leasing & Services increased $70 milliod 993 compared with 1992,
the highest earnings in its history. Overall, higheetax earnings in 1993 were the result of irbedaevenue, a reduction in workers'
compensation and vehicle liability expense, antidiiggains on vehicle sales. Offsetting some ofetliiesns were investments in
reengineering, marketing and sales programs ansticgand other systems technology, all desigogdhprove the future profitability of the
division.

Margin (revenue less direct operating expenseggedegion and interest expense) for full servicelrleasing increased slightly in 1993 as a
result of higher revenue, while margin as a peagaf revenue was relatively flat com-

Pretax earnings for Vehicle Leasing & Serviceseéased $70 million in 1993 compared with 1992, tighadst earnings in its history.

pared to the prior year. Full service truck leasimgygin in 1992 increased slightly compared witB1,9rimarily as a result of lower interest
expense and a decrease in workers' compensatiensxp
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Commercial truck rental margin and its margin @eecentage of revenue increased substantially 98, 1i@flecting higher revenue, lower
maintenance costs, improved asset utilization anef interest expense. Lower maintenance costiedsftom a reduction in the average
of the fleet and a shift in fleet mix toward lowaaintenance vehicles. Both margin and margin aeeptage of revenue increased
significantly in 1992 compared with 1991, primardy a result of increased revenue, improved utitimand lower interest expense.
Consumer truck rental recorded higher margin anithenease in margin as a percentage of revenuetm1993 and 1992. Most of the
improvements in 1993 and 1992 resulted from revgmaeith, better asset utilization and improved ekhiiability expense. Also
contributing to the improvement in margin for 1998re lower maintenance costs, primarily due todherease in the average age of the 1

Dedicated logistics reported higher margin in bt#83 and 1992 as a result of continued growthvemae. Margin as a percentage of
revenue for dedicated logistics was relatively fitatall periods. Margin for the division's pubti@ansportation services business increased in
1993 compared with 1992 primarily as a result ghler revenue, a decrease in vehicle liability egpeand a slight decrease in workers'
compensation expense. Margin for the division'diputansportation services business increase®@2 tompared with 1991, as a result of
higher revenue.

The impact on pretax earnings in 1993 of highergimain each of the division's product lines wagipdly offset by increases in indirect
operating expenses. These increases were priniagilsesult of higher investments in logistics attteo systems technology, reengineering,
and higher costs associated with intensified margetnd sales efforts. The investments in thesgrpros are designed to improve future
profitability. Also positively impacting 1993 redsilwere gains from the sale of vehicles which iaseel $21 million. Pretax earnings for the
division in 1992 increased $82 million comparedh® prior year, as a result of margin increasasesehat offset by a slight increase in
indirect operating expenses. Gains from the sal@bicles increased $22 million in 1992 compareith &D91.

AUTOMOTIVE CARRIERS

(In millions) 1993 1992 1991
Revenue $635 651 645
Earnings before income taxes 32 48 24

REVENUE. Automotive Carriers revenue decreasedrR%9P3 and increased slightly in 1992. Lower 199&nue resulted from a decrease
in average length of haul, due to more long-hauigsal Motors shipments going by rail, extended rhotlangeover periods and the closure
of a General Motors assembly plant. Partially dffsg these factors was an increase in the numibegticles shipped by the division,
resulting from an increase in domestic automolales Higher revenue in 1992 compared with 199&ctfd a 4% increase in vehicle
shipments, resulting from increased domestic aubdimsales in 1992, partially offset by a declineaverage length of haul.

EARNINGS BEFORE INCOME TAXES. Pretax earnings dased in 1993 primarily as a result of both theidedh revenue and the impi

of a $6 million charge for the cost of a progransti@amline the division's operations. This prograsulted in the elimination of numerous
salaried positions in order to consolidate certanttional responsibilities and is designed to iavarthe division's future performance. Pretax
earnings were also unfavorably impacted by highkeoi costs, primarily driver salaries, with no coemsurate increase in rates charged to
customers. Also impacting pretax earnings was are@se in cargo damage expense and vehicle jab)fiense, somewhat offset by a
decrease in workers' compensation expense. Despita slight improvement in revenue, Automotiver@as pretax earnings increased
substantially in 1992 compared with 1991. The iaseein earnings resulted from a decline in cargoadge expense and a decrease in wol
compensation expense primarily as a result of inguleexperience with prior years' claims.

During 1992, the automobile transport industry hesita four-year agreement (retroactive to Jun®4]Ylwith the International Brotherhood
of Teamsters. Significant provisions of the agreetnmclude wage and benefit increases over theyear term and certain restrictions on the
use of additional non-Teamster drivers to transpotbmobiles. As a result of these provisionsdiftesion’s results for 1993 were negatively
impacted by wage and benefit increases.

The division's largest customer, General Motorspants for approximately 55% of the division's newe. In 1992, General Motors
commenced several major cost reduction prograrakiding closing certain assembly plants. The 1238iits have been adversely impacted
by some of these programs.

OTHER

(In millions) 1993 1992 1991

Earnings before income taxes  $(28)  (18) (16)

The decline in Other pretax earnings in 1993 resuyttrimarily from lower reimbursement of corporatiministrative costs from the divisions
combined with higher levels of corporate spendingluding costs associated with establishing aerirdtional corporate management team
and development of a new strategic planning process
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FOREIGN OPERATIONS

The majority of the company's foreign operatioresiarCanada and the United Kingdom. These opematoa comprised primarily of full
service truck leasing, commercial and consumektrantal, dedicated logistics and automotive cggid he results of these operations have
been included in the Vehicle Leasing & Services Antbmotive Carriers discussions above. In 1998mee and pretax earnings from
foreign operations were $311 million and $9 millioespectively, compared with $336 million and $ifliam in 1992. The 1993 decrease in
revenue was due to the strengthening of the U Mardagainst both the Canadian dollar and Britishinmd during 1993 combined with lower
Canadian automotive carriage revenue. The 1998aserin pretax earnings was primarily attributableigher gains on the sale of vehicle
1993 somewhat offset by the strengthening of tif dollar. There are no current legal restrictiegarding the repatriation of cash flows of
the foreign operations to the U.S.

ENVIRONMENTAL MATTERS

The operations of the company involve storing aisgehsing petroleum products, primarily diesel fuegulated under environmental
protection laws. These laws require the comparefitoinate or mitigate the effect of such substararethe environment. In response to these
requirements, the company has upgraded operatiildiés and implemented various programs to ded@ct minimize contamination.

Capital expenditures related to these programetbegpproximately $7 million in 1993. The compampects the level of capital
expenditures, primarily related to its undergrotantk replacement program, to be equal to 19934 lethe near-term. The company
incurred $24 million of environmental expenses 393, compared with $23 million in 1992 and $22 iwiilin 1991. Based on increasingly
stringent standards imposed by governmental regaatmanagement currently expects that environahexpenses will continue to increase
in the near-term.

The ultimate cost of the company's environmengdtilities cannot presently be projected with cetiadue to the presence of several
unknown factors, primarily the level of contamimatj the effectiveness of selected remediation nisthiie stage of management's
investigation at the individual sites, and the kerability of such costs from third parties. Basgon information presently available,
management believes that the ultimate dispositfdhese matters, although potentially materiah® tesults of operations in any one year,
will not have a material adverse effect on the canys financial condition or liquidity. See the SEwnmental Matters" note to the
consolidated financial statements for a furthecuision.

RECENT ACCOUNTING PRONOUNCEMENTS
See the "Summary of Significant Accounting Politieste to the consolidated financial statementsafdescription of new accounting
pronouncements and their expected impact on thepaoym

OUTLOOK

In 1994, the company will focus on four primaryaséigies designed to maximize shareholder valueigfirétong-term revenue growth and
profitability. The first of these strategies isaocelerate the growth of our dedicated logisticrafons by increasing our investment in sales
and marketing, training and new systems technol8ggond, the company will continue to emphasizepthéitable growth of full service
truck leasing through development of customizedipob offerings. Third, the company will increasgiitvestment in the reengineering of its
sales and marketing, mainte-

Strong financial results in 1993 along with thecassful spin off of Aviall have positioned Ryder fmntinued earnings growth in 1994.

nance, and finance and administration functionsl fmally, the company will continue expansion m&tionally into high potential countries
with high potential customers.

Strong financial results in 1993 along with thecassful spin off of Aviall have positioned Ryder fmntinued earnings growth in 1994.
Continued strong earnings improvement in 1994, ivewelepends to a great extent on domestic econgmoveth. The company will
continue to focus on maximizing shareholder valpedntinuing to invest in programs and initiatiteat will strongly position the company
for the long-term.
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SELECTED FINANCIAL AND OPERATIONAL DATA Ryder System, Inc. and Consolidated Subsidiaries

(Dollars in thousands) 1993 1992 1991
VEHICLE LEASING & SERVICES
Revenue:

Full service lease and programmed maintenance $1,749,592 1,718,090 1,725,075

Commercial and consumer rental 935,792 835,722 778,089

Dedicated logistics 569,479 497,509 415,963

Other 558,041 514,326 465,417

Eliminations (216,101) (180,695) (155,107)

Total 3,596,803 3,384,952 3,229,437

Operating expense 2,757,687 2,598,020 2,464,623
Depreciation expense 557,406 536,951 541,716
Gains on sale of revenue earning equipment (54,084) (33,525)  (11,396)
Interest expense 128,760 145,336 173,300
Miscellaneous expense, net 1,670 2,879 8,683
Earnings before income taxes $ 205,364 135,291 52,511
Fleet size (owned and leased):

Full service lease 78,544 74,902 72,345

Commercial and consumer rental 67,016 62,924 60,416
Buses operated or managed 12,154 11,860 11,924
Ryder Truck Rental service locations 979 971 938
AUTOMOTIVE CARRIERS
Revenue $ 634,634 651,216 645,051
Earnings before income taxes $ 31,955 48,220 24,318
Total units transported (000) 5,934 5,871 5,664
Total miles traveled (000) 238,840 247,034 247,823
Auto transports:

Owned and leased 4,131 4,237 4,326

Owner-operators 505 508 517
Locations 89 92 89
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REPORT OF MANAGEMENT
To the Shareholders of Ryder System, Inc.:

The financial information in this annual report leeen prepared by the management of Ryder Systamadément is responsible for the fair
presentation of the financial statements of thepamy in accordance with generally accepted accogiptiinciples and for the objectivity of
key underlying assumptions and estimates.

Ryder System maintains a dynamic system of intezoiatrols to provide reasonable assurance thatssamesafeguarded and transactions are
properly authorized, recorded and reflected infit@ncial statements. This system is continualljewed, evaluated and revised to reflect
changes in the company and in the businesses thwie operate. One of the key elements of RydeieBys internal financial controls has
been the company's success in recruiting, seledtimging and developing professional financiahagers who implement and oversee the
financial control system.

The board of directors, acting through its audinadgttee, is responsible for determining that manaayet fulfills its responsibilities in the
preparation of financial statements and the firglreontrol of operations. The audit committee imposed solely of outside directors. The
committee recommends to the board of directorafimintment of the independent public accountamisnaeets regularly with management,
internal auditors and independent accountants.

Our commitment to social responsibility is a keynagement principle. Management is responsibledadacting our businesses in an
ethical, moral manner assuring that our businesstises encompass the highest, most uncompronssamglards of personal and business
conduct. These standards, which address conflicgtderest, compliance with laws and acceptabldénass practices, and proper employee
conduct are included in our Code of Conduct. Thedrtance of these standards is stressed througi®aebmpany and all of our employees
are expected to comply with them.

M. Anthony Burns
Chairman, President and
Chief Executive Officer

Edwin A. Huston
Senior Executive Vice President-Finance
and Chief Financial Officer

INDEPENDENT AUDITORS' REPORT

The Board of Directors and Shareholders
Ryder System, Inc.:

We have audited the accompanying consolidated balsineets of Ryder System, Inc. and subsidiarie$ @ecember 31, 1993 and 1992,
the related consolidated statements of earningsasta flows for each of the years in the three-pesiod ended December 31, 1993. These
consolidated financial statements are the respiihsitf the Company's management. Our responsjbitli to express an opinion on these
consolidated financial statements based on outaudi

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegaferred to above present fairly, in all matenégpects, the financial position of Ryder
System, Inc. and subsidiaries as of December 33 28d 1992, and the results of their operatioustiagir cash flows for each of the year:
the three-year period ended December 31, 1993yrifoonity with generally accepted accounting prihes.

As discussed in the notes to the consolidated fimhstatements, the Company changed its methadafunting for income taxes and for
postretirement benefits other than pensions in 1993

KPMG Peat Marwick
Miami, Florida
February 7, 1994
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CONSOLIDATED STATEMENTS OF EARNINGS

Ryder System, Inc.

and Consolidated Subsidiaries

Years en ded December 31
(In thousands, except per share amounts) 1993 1992 1991
REVENUE $4,217,030 4,019,675 3,851,334
Operating expense 3,338,477 3,164,775 3,038,418
Depreciation expense, net of gains 543,338 547,013 577,994
Interest expense 124,789 139,664 167,346
Miscellaneous expense, net 650 2,678 7,097
4,007,254 3,854,130 3,790,855
Earnings from continuing operations before income taxes 209,776 165,545 60,479
Provision for income taxes 95,054 67,495 29,556
Earnings from continuing operations 114,722 98,050 30,923
Earnings (loss) from discontinued operations (150,713) 25,876 (16,906)
Earnings (loss) before cumulative effect of chang e in accounting (35,991) 123,926 14,017
Cumulative effect of change in accounting (25,433) - -
NET EARNINGS (LOSS) (61,424) 123,926 14,017
Preferred dividend requirements 3,617 10,500 10,500
EARNINGS (LOSS) APPLICABLE TO COMMON SHARES $ (65,041) 113,426 3,517
Earnings (loss) per common share:
Continuing operations $ 143 1.17 0.28
Discontinued operations (1.94) 0.34 (0.23)
Cumulative effect of change in accounting (0.33) - -
EARNINGS (LOSS) PER COMMON SHARE $ (0.84) 1.51 0.05

See accompanying notes to consolidated financial st atements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS Ryder System, Inc. and Consolidated Subsidiaries

Years e nded December 31
(In thousands) 1993 1992 1991
CONTINUING OPERATIONS
CASH FLOWS FROM OPERATING ACTIVITIES:
Earnings from continuing operations $ 114,722 98,050 30,923
Depreciation expense, net of gains 543,338 547,013 577,994
Deferred income taxes 44,905 22,292 (4,200)
Proceeds from sales of receivables - 115,000 -
Decrease (increase) in receivables (6,616) 2,282 (80,353)
Decrease (increase) in inventories 881 (4,030) 4,645
Increase in accounts payable 41,738 4,580 36,389
Increase in accrued expenses 7,584 13,909 25,445
Increase in other non-current liabilities 21,255 25,380 46,684
Other, net 3,226 22,126 9,594
771,033 846,602 647,121
CASH FLOWS FROM FINANCING ACTIVITIES:
Debt proceeds 165,503 244,494 344,386
Debt repaid, including capital lease obligation s (295,144) (533,503)  (755,658)
Preferred stock redeemed (100,000) - -
Common stock issued 37,225 31,242 489
Dividends on common and preferred stock (50,790) (55,141) (54,684)
(243,206) (312,908)  (465,467)
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and revenue earning equip ment (1,237,486) ( 1,070,472)  (597,750)
Sales of property and revenue earning equipment 224,921 220,334 208,252
Sale and leaseback of revenue earning equipment - 200,000 113,590
Acquisitions, net of cash acquired - (20,525) (10,200)
Proceeds from businesses sold - - 8,027
Other, net 43,840 40,273 20,935
(968,725) (630,390)  (257,146)
NET CASH FLOWS FROM CONTINUING OPERATIONS (440,898) (96,696) (75,492)
NET CASH FLOWS FROM DISCONTINUED OPERATIONS 446,842 87,448 41,522
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 5,944 (9,248) (33,970)
Cash and cash equivalents at January 1 50,747 59,995 93,965
CASH AND CASH EQUIVALENTS AT DECEMBER 31 $ 56,691 50,747 59,995
See accompanying notes to consolidated financial st atements.
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CONSOLIDATED BALANCE SHEETS Ryder System, Inc. and Consolidated Subsidiaries

December 31

(Dollars in thousands, except per share amounts) 1993 1992
ASSETS
Current assets:
Cash and cash equivalents $ 56,691 50,747
Receivables 197,956 191,348
Inventories 52,963 53,844
Tires in service 144,488 123,776
Deferred income taxes 60,326 -
Prepaid expenses and other current assets 89,020 69,282
Total current assets 601,444 488,997
Revenue earning equipment 2 ,676,047 2,293,854
Operating property and equipment 510,489 504,064
Net assets of discontinued operations - 910,124
Direct financing leases and other assets 223,374 220,959
Intangible assets and deferred charges 247,034 260,535
$4 ,258,388 4,678,533

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:

Current portion of long-term debt $ 156,503 169,182
Accounts payable 297,282 253,571
Accrued expenses 514,982 518,389
Total current liabilities 968,767 941,142
Long-term debt 1 ,374,943 1,499,765
Other non-current liabilities 397,873 335,905
Deferred income taxes 526,624 426,587

Shareholders' equity:
Preferred stock without par value

Authorized, 3,800,917; outstanding, 1993 - none ; 1992 - 1,000,000 - 98,025
Common stock of $.50 par value per share

Authorized, 400,000,000; outstanding, 1993 - 77 ,294,484;

1992 - 75,411,422 (exclusive of 7,883,291 treas ury shares) 508,832 463,315
Retained earnings 496,623 924,812
Translation adjustment (15,274) (11,018)

Total shareholders' equity 990,181 1,475,134

$4 ,258,388 4,678,533
See accompanying notes to consolidated financial st atements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Ryder System, Inc. and Consolidated Subsidiaries

December 31, 1993, 1992 and 1991

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BASIS OF CONSOLIDATION. The consolidated financightements include Ryder System, Inc. and subg&diakll significant
intercompany transactions have been eliminatedmsaidation.

REVENUE RECOGNITION. Lease revenue and other trartgfion services revenue is recognized as earned.

CASH EQUIVALENTS. All investments in highly liquidebt instruments with a maturity of three month$ess at purchase are classified as
cash equivalents.

INVENTORIES. Inventories which consist primarily fafel and truck parts are valued using the lowerast (specific identification or
average cost) or market.

REVENUE EARNING EQUIPMENT, OPERATING PROPERTY AND

EQUIPMENT AND DEPRECIATION. Revenue earning equiptgrincipally vehicles, and operating property @guipment are stated at
cost. Provision for depreciation and amortizatiorsabstantially all depreciable assets is compuséy the straight-line method.

Gains on operating property and equipment saleseélexted in miscellaneous expense. Gains on sélevenue earning equipment, net of
costs incurred in preparing the equipment for sale reported as reductions of depreciation expanddotaled $55 million, $34 million and
$12 million in 1993, 1992 and 1991, respectively.

INTANGIBLE ASSETS. Intangible assets consist priadly of goodwill totaling $215 million in 1993 ar&P25 million in 1992. These
amounts are reported net of accumulated amortizati®&57 million and $50 million, respectively. Giwill is amortized on a straight-line
basis primarily over 40 years. Goodwill was redubgdl million in 1993 and $6 million in 1992 asesult of the recognition of tax benefits
associated with prior year acquisitions. The compamtinually reevaluates the propriety of the giaug value of intangibles as well as the
amortization periods to determine whether currgenés and circumstances warrant an adjustmenttoatrying value or a revision to
estimated useful lives.

ACCRUED INSURANCE AND LOSS RESERVES. The compantires a portion of the risk under vehicle liabilityorkers' compensation
and other insurance programs. In addition, the @mhas indemnified the buyer of its reinsuranceraions (sold in 1989) from adverse
loss development in excess of loss reserves tnaiadfto the buyer. Reserves have been recordedhwdifiect the undiscounted estimated
liabilities including claims incurred but not reped. Amounts estimated to be paid within one yeaehbeen classified as accrued expenses
with the remainder included in other non-curreabiiities.

ACCOUNTING CHANGES. Effective January 1, 1993, tteenpany adopted Statement of Financial Accountiagd@rds No. 106,
"Employers' Accounting for Postretirement Benefither Than Pensions" and Statement No. 109, "Adamyfor Income Taxes." The
company also adopted Statement No. 112, "Emplogesdunting for Postemployment Benefits," effectdanuary 1, 1993, which applies to
employers who provide certain benefits to formeinactive employees after employment but beforearient. The statement requires that
the cost of such benefits be recognized over thecgeperiod of employees as these benefits veatoumulate. The adoption of this
statement did not impact the company's financialtfpm or results of operations.

In June 1993, the Financial Accounting Standardsr@@ssued Statement No. 116, "Accounting for Gbuations Received and Contributions
Made." The statement applies to all entities thaeive or make contributions. The company makegibations both directly and through t
Ryder System Charitable Foundation. The statensentires that promises to make contributions begmized in the financial statements as
an expense and a liability when a promise is make.provisions of this statement must be adoptefifcal years beginning after December
15, 1994. Based on the company's current levehafitable commitments, the adoption of this stat@ngenot expected to have a material
effect on the company's financial position or resaf operations.

FOREIGN EXCHANGE. The company's foreign operatiaes the local currency as their functional currer@y these companies, the
impact of currency fluctuation is included in stholders' equity as a translation adjustment.

INTEREST RATE SWAP AGREEMENTS. The company entete interest rate swap agreements to manage lits ity interest rate
exposure. Amounts to be paid or received undeagineements are recognized over the terms of tleeagmts as adjustments to earnings.
Although the company is exposed to credit losgHerinterest rate differential in the event of neriprmance by the financial institutions
which are counterparties to the agreements deskabeve, it does not anticipate nonperformancenbycbunterparties.

The company had interest rate swap agreementandisg at December 31, 1993 and 1992 with aggregstenal amounts of $315 million
and $215 million, respectively. These swaps madtirarious dates through 2003. The estimated &irevof these swaps at December 31,
1993 and 1992, was an asset of $4 million andbdityaof $0.7 million, respectively.
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The estimated fair value of the swaps was deteminfireen dealer quotations and represents the estdreahount the company would receive

or pay to terminate the agreements.

SALES OF RECEIVABLES

The company participates in an agreement to séh, limited recourse, undivided percentage owngrghtierests in certain trade receivables.
The agreement allows the company to sell up to $2i#ln of such interests on a revolving basiotigh September 1995. The costs
associated with this program approximate the aafstssuing commercial paper and are charged toetié&seous expense. At both December
31, 1993 and 1992, the outstanding balance ofvabkis sold pursuant to this agreement was $22mil

DISCONTINUED OPERATIONS

On December 7, 1993, the company completed thedadpof its aviation services subsidiaries as a pevlic company ("Aviall, Inc." or
"Aviall"). Under the terms of the spin off, the cpamy distributed to common stockholders one shifeaiall, Inc. common stock for each
four Ryder System, Inc. common shares owned. Téteildition had the effect of reducing the compamgtained earnings by $314 million.
In the fourth quarter of 1990, the company discurgd its aircraft leasing business, which includiedraft and other assets. The company

completed its disposition of this business in 1992.

In the accompanying consolidated statements ofrgggnAviall's results of operations have been comdb with those of the company's
previously discontinued aircraft leasing business i@ported as discontinued operations. The netsae$ Aviall have been segregated in the

1992 consolidated balance sheet.
The results of discontinued operations are summaizlow:

Period Years
Ended ended
December 7 December 31
(In thousands) 1993 1992 1991
Net sales $1,086,60 0 1,171,847 1,209,765

Earnings (loss) from operations
before income taxes and

disposition gain (loss) $ (191,87 4) 33,099 54,396
Income tax benefit (provision) 41,16 1 (13,223) (19,599)
Earnings (loss) from operations before

disposition gain (loss) (150,71 3) 19,876 34,797
Estimated gain (loss) on disposition - 9,272  (80,000)
Income tax benefit (provision) - (3,272) 28,297
Net gain (loss) on disposition - 6,000 (51,703)

Earnings (loss) from
discontinued operations $ (150,71 3) 25,876 (16,906)

The loss from discontinued operations in 1993 idekian after tax charge of $169 million ($2.18qmmmon share). This charge includes
$76 million for the planned disposition of certaimsinesses; $49 million for the write off of goothassociated with those dispositions; $35
million for the consolidation of some aviation fites; and $9 million for transaction costs asateil with the spin off.

The 1991 results of discontinued operations inclmafter tax charge of $52 million ($0.70 per camnrshare) related to revised estimates of
aircraft disposition losses. Results of discontthoperations for 1992 include an after tax gaifi®million ($0.08 per common share) on the
final disposition of the discontinued aircraft legsbusiness. The gain resulted from higher proséemin the sale of aircraft and lower
operating costs than anticipated.

Interest expense was allocated to the discontibusihesses based upon an assumed debt to eqiatgaasistent with other similar
businesses and with the company's historical istedéocation method for segment reporting. Inteegpense of $24 million, $33 million and
$36 million was included in the operating resulisligcontinued operations for 1993, 1992 and 19&dpectively.

The company will continue to guarantee, for a ladiperiod, approximately $25 million of Aviall'sdebtedness to the European Investment
Bank in exchange for a customary guarantee feaddiition, the company entered into a formal taxislgeagreement with Aviall that
provides that Aviall will, to the extent not preugly paid to the company, be liable for all Fedestdte, local and foreign tax liabilities which
are attributable to Aviall through the distributidate. The amounts owed to the company from Auiadler this agreement totaled
approximately $8 million, and have been includegnepaid expenses and other current assets irB8&cbnsolidated balance sheet.

REVENUE EARNING EQUIPMENT

(In thousands) 1993 1992
Full service lease $2,361,684 2,077,607
Commercial and consumer rental 1,728,299 1,539,678

4,089,983 3,617,285



Accumulated depreciation (1,636,778) (1,563,751)

2,453,205 2,053,534
-Other revenue earning equipment 694,139 -68-115-34-
Accumulated depreciation (471,297) (440,864)
‘ 222,842 240320
' s2676047 2203854
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OPERATING PROPERTY AND EQUIPMENT

(In thousands) 199 3 1992
Land $ 108 ,209 108,330
Buildings and improvements 409 ,028 398,391
Machinery and equipment 323 ,3569 297,472
Other 72 ,825 62,610
913 ,421 866,803
Accumulated depreciation (402 ,932) (362,739)
$ 510 ,489 504,064

ACCRUED EXPENSES AND OTHER
NON-CURRENT LIABILITIES

(In thousands) 199 3 1992
Salaries and wages $ 104 ,787 101,512
Employee benefits 13 ,527 17,339
Interest 29 ,578 32,393
Operating taxes 61 ,898 56,540
Insurance and loss reserves 382 ,607 385,168
Postretirement benefits other than pensions 47 ,076 10,485
Other 273 ,382 250,857
912 ,855 854,294
Less - non-current portion (397 ,873) (335,905)
Accrued expenses $ 514 ,982 518,389

ACQUISITIONS

The company completed a nhumber of acquisitionsxdutie two-year period ended December 31, 1992umted for using the purchase
method. Acquisitions during this period were notenial in relation to the company's total assel® tonsolidated financial statements ref
the results of operations of the acquired busireesen the acquisition dates. Had the acquisitlmesn consummated at January 1, 1991,
consolidated revenue and net earnings for the war-geriod would not have been materially affected.

The fair value of assets acquired and liabilitiesuaned in connection with these acquisitions faslow

(In thousands) 1993 1992 1991
Working capital $ - 435 2,168
Goodwill - 3,072 3,503
Other net assets - 17,173 6,563
Debt assumed - (155) -

Net assets acquired $ - 20,525 12,234

LEASES

OPERATING LEASES AS LESSOR. One of the company'gnaroduct lines is full service leasing of comuial trucks, tractors and
trailers. The standard full service lease requinescompany to furnish the customer a vehicle,ttoggewith all services, supplies and
equipment necessary for its operation. These ssWwlude maintenance, parts, tires, licensesstaxsubstitute vehicle if needed and, in
most cases, fuel. The agreements provide for & fixee charge plus a fixed per-mile charge andpime instances, a provision for
guaranteed mileage. A portion of these chargeftés adjusted in accordance with changes in thes@mer Price Index.

DIRECT FINANCING LEASES. The company leases addiilorevenue earning equipment under agreementarhatccounted for as direct
financing leases. The provisions of these leaseesgents are essentially the same as operating)eas®ept some of the direct financing
leases contain residual value guarantees. Thavettiment in direct financing leases consists of:

(In thousands) 1993 1992
Minimum lease payments receivable $ 259,654 254,400
Executory costs and unearned income (70,387) (70,461)

Unguaranteed residuals 38,736 34,962




Net investment in direct financing leases 228,003 218,901
Current portion included in receivables 43,143 43,152

Non-current portion included in other assets  $ 184,860 175,749

OPERATING LEASES AS LESSEE. The company leasesclesifacilities and office equipment under opeigtease agreements. The
majority of these agreements are vehicle leaseshndpecify that rental payments be adjusted evemnenths based on changes in interest
rates and provide for early termination at stipeda¢alues. During 1993, 1992 and 1991, rent expeaseb137 million, $132 million and
$116 million, respectively.

CAPITAL LEASES. The company enters into vehicleskearrangements accounted for as capitalized le@ap#al leases entered into dur
the three-year period ended December 31, 1993, megmmaterial. Capital leases are amortized oveeffective economic lease term. At
December 31, 1993 and 1992, the investment inaliget lease equipment net of accumulated amadizatas $28 million and $50 million,
respectively.
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LEASE PAYMENTS. Future minimum payments for leagesffect at December 31, 1993, which include @mese of the future fixed time
and guaranteed mileage charges for operating leasessor, are as follows:

As Lessor As Lessee
Direct

Operating Financing Operating Capital
(In thousands) Leases Leases Leases Leases
1994 $ 684,567 61,954 125,142 14,176
1995 541,929 54,038 120,542 5,615
1996 400,713 44,331 108,830 5,700
1997 277,149 34,497 74,551 3,523
1998 164,625 22,568 66,215 3,286
Thereafter 105,058 42,266 65,932 3,022

$2,174,041 259,654 561,212 35,322
Portion representing interest (6,856)
Present value of minimum lease payments $28,466

The amounts on the previous table are based ugasstumption that revenue earning equipment wilbie on lease for the length of time
specified by the respective lease agreements.iJ hist a projection of future fixed lease revemmgffect has been given to renewals, new

business, cancellations or future rate changes.

INCOME TAXES
Effective January 1, 1993, the company adoptedSi@nt of Financial Accounting Standards No. 10%;cunting for Income Taxes." Unc

this method, deferred tax assets and liabilitiesd@termined based upon differences between fialregorting and tax bases of assets and
liabilities and are measured using the enactedatzs and laws that will be in effect when theatiéhces are expected to reverse.
Additionally, deferred tax balances are adjustepanods that include the enactment of tax rateghsa. The adoption of this statement, wl
was made on a prospective basis, did not have eriaampact on the company's financial conditiomesults of operations. The company
classified its deferred income tax balances in atantce with the provisions of the statement in1i®@3 consolidated balance sheet. Prior to
1993, the company followed the accounting for inedaxes prescribed by Statement No. 96.

The total provision for income taxes (excludingesxelated to discontinued operations and cumelatifect of change in accounting)
includes the following components:

(In thousands) 1993 1992 1991
Current tax expense:
Federal $45,557 31,648 24,908
State 3,563 13,841 8,044
Foreign 1,029 (286) 804
50,149 45,203 33,756
Deferred tax expense:
Federal 28,836 20,825 (6,391)
State 11,332 (3,041) 541
Foreign 4,737 4,607 2,233
44,905 22,391 (3,617)
Amortization of deferred
investment tax credits - (99) (583)
Provision for income taxes  $95,054 67,495 29,556

A reconciliation of the Federal statutory tax raiéh the effective tax rate for continuing operasdollows:

% of Pretax Income
1993 1992 1991
Statutory rate 35.0 340 340
Impact on deferred taxes for changes
in tax rates 3.7 - 36
State income taxes, net of Federal
income tax benefit 4.6 43 50

Amortization and write down of goodwill,



net of benefits realized from business sold 1.0 1.0 0.9
Miscellaneous items, net 1.0 1.5 5.4

Effective rate 45.3 40.8 48.9

The significant temporary differences which gawe tio the net deferred income tax liability as eEBmber 31, 1993 pursuant to Statement
No. 109, were as follow:

(In thousands) 1993
Deferred income tax assets:
Accrued insurance and loss reserves $ 145,719
Alternative minimum taxes 34,869
Accrued compensation & benefits 37,191
Accrued reserves and other items 63,027
280,806
Valuation allowance (5,723)
275,083
Deferred income tax liabilities:
Property and equipment basis differences 6 72,341)
Other items ( 69,040)
Deferred income tax liabilities 7 41,381)
$(4 66,298)

At December 31, 1992, the company's deferred indaméability reflected the impact of "temporariffdrences" between the amount of
assets and liabilities for financial reporting pagps and such amounts for tax purposes as determimsuant to Statement No. 96. The most
significant type of
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temporary difference that gave rise to these dedetax liabilities related to higher tax deprecatover book depreciation. This was partially
offset by the temporary difference created by egpsrior book purposes being in excess of amountsritly deductible for tax purposes
(primarily accrued insurance and loss reserves).

Deferred taxes have not been provided on tempdaliffigrences related to investments in foreign siibsies that are considered permanent in
duration. These temporary differences consist milynaf undistributed foreign earnings of $47 noli at December 31, 1993. A full foreign
tax provision has been made on these undistritfoteign earnings. Determination of the amount déded taxes on these temporary
differences is not practicable due to foreign teedits and exclusions.

The company had unused investment tax creditsafopurposes, of $3 million and unused alternatieimum tax credits, for tax purposes,
of $35 million at December 31, 1993, availabledduce future income tax liabilities. The investmiantcredits are expected to be utilized
before their expiration, ranging from 1997 to 1988d have been reflected in the financial statesn@sta reduction of deferred income taxes.
Income taxes paid totaled $52 million in 1993, $4ilion in 1992 and $41 million in 1991 and includmounts related to both continuing i
discontinued operations.

DEBT
(In thousands) 1993 1992
U.S. commercial paper $ 83,500 95,000
Unsecured U.S. term loans 63,411 41,069
Unsecured notes
Series C, 9.10% - 13,720
Series E, 8.75% through 1996, due 2000 15,499 15,499
Series G, 9%, due 2016 100,000 100,000
Series H, 8.375%, due 2017 125,000 125,000
Series J, 8.75%, due 2017 100,000 100,000
Series K, 9.875%, due 2017 100,000 100,000
Series L, 9.375%, due 1998 100,000 100,000
Series M, 9.2%, due 1998 200,000 200,000
Series N, 9.25%, due 2001 100,000 100,000
Medium-term notes, 4.94%
to 10.08%, due 1994 to 2021 393,300 381,150
Discount on unsecured notes (22,776) (23,294)
Capital lease obligations 28,466 62,189
Other 145,046 258,614
Total debt 1, 531,446 1,668,947
Less - amount classified as current 156,503 169,182
Long-term debt $1, 374,943 1,499,765

In 1993, the company redeemed its Series C unstoates at par.

Debt maturities (including sinking fund requiremeand excluding capital lease obligations) durh@five years subsequent to Decembe
1993, are as follows:

Debt
(In thousands) Mat urities
1994 $ 144,841
1995 70,747
1996 197,161
1997 35,215
1998 387,968

To support the company's outstanding U.S. comnlguejger, the company maintains two revolving craditeements. The primary
agreement, with a total commitment of $500 millibas no expiration date. The second agreementantittal commitment of $150 million,
expires in December 1994. No compensating balaareesequired for either of these facilities anddgeeements carry annual commitment
fees of 1/8% to 1/4%. There were no borrowings ueditber of these agreements during 1993 or 1982.cbmpany had $567 million
available under these agreements at December 93, The company also has available other commiitted of credit totaling $42 million ¢
of December 31, 1993. The weighted average inteagsfor outstanding U.S. commercial paper wa8%.6&t December 31, 1993.

The primary revolving loan agreement contains tlostmestrictive covenants as to the payment of dagtiends. As of December 31, 1993,
approximately $90 million of consolidated retaireatnings were available for the payment of castdeids.

The estimated fair value of the company's debtl@eikeg capital lease obligations) was $1.65 billairDecember 31, 1993 and $1.69 billion
at December 31, 1992. This compares to the net balole of $1.50 billion at December 31, 1993 and$billion at December 31, 1992. 1
estimated fair value of debt was calculated byalisting future cash flows through estimated matwriting the borrowing rate currently
available to the company for debt of similar maturi

Interest paid totaled $154 million in 1993, $187liom in 1992 and $210 million in 1991 and includemounts related to both continuing and
discontinued operation
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SHAREHOLDERS' EQUITY

Preferred Common  Retained Translation
(In thousands, except share and per share amounts) Stock Stock  Earnings Adjustment  Total
At December 31, 1990 $ 98,025 429,470 896,694 4,257 1,428,446
Net earnings - 14,017 - 14,017
Dividends declared:
Common stock - $.60 per share - (44,184) - (44,184)
Fixed Rate Auction Preferred Stock (FRAPS) - $1 0.50 per share - - (10,500) - (10,500)
Common stock issued under employee plans (35,712 shares) - 489 - - 489
Foreign currency translation adjustment - - - (688) (688)
Other - 74 - - 74
At December 31, 1991 98,025 430,033 856,027 3,569 1,387,654
Net earnings - 123,926 - 123,926
Dividends declared:
Common stock - $.60 per share - - (44,641) - (44,641)
Preferred stock (FRAPS) - $10.50 per share - (10,500) - (10,500)
Common stock issued under employee plans (1,720,1 15 shares) - 31,242 - - 31,242
Foreign currency translation adjustment - - - (14,587) (14,587)
Other - 2,040 - 2,040
At December 31, 1992 98,025 463,315 924,812 (11,018) 1,475,134
Net loss - (61,424) - (61,424)
Dividends declared:
Common stock - $.60 per share - - (45,832) - (45,832)
Preferred stock (FRAPS) - $4.96 per share - - (4,958) - (4,958)
Aviall, Inc. stock - (314,000) - (314,000)
Redemption of preferred stock (FRAPS) (98,025) (1,975) - (100,000)
Common stock issued under employee plans (1,883,0 62 shares) - 37,225 - - 37,225
Foreign currency translation adjustment - - - (4,256) (4,256)
Other - 8,292 - 8,292
AT DECEMBER 31, 1993 $ - 508,832 496,623 (15,274) 990,181

In 1993, the company redeemed all of its outstapéimed Rate Auction Preferred Stock (Series ABhtbr $100 million.

At December 31, 1993, the company had 77,294 48 fed Stock Purchase Rights (Rights) outstandihg.Rights were issued in March
1986 as a dividend to common shares outstandinggpice in 1996. The Rights contain provisionsitotgct shareholders in the event of an
unsolicited attempt to acquire the company whiamosbelieved by the Board of Directors to be ia best interest of shareholders. The Ri
are evidenced by common stock certificates, argestuto antidilution provisions, and are not exeatile or transferable apart from the
common stock until ten days after a person, ooamof affiliated or associated persons, acquisgeeficial ownership of 10% or more, or
makes a tender offer for 30% or more, of the comjsaommon stock. The Rights entitle the holdecegx such an acquiring person, to
purchase at the current exercise price of $100nmaber of the company's common shares which atrtteewould have a market value of
$200. In the event the company is acquired in ayavesr other business combination (including onetiich the company is the surviving
corporation), each Right entitles its holder toghase at the current exercise price of $100 thatxen of common shares of the surviving
corporation which would then have a market valug2f0. In lieu of common shares, Rights holdersmachase 1/150 of a share of Serie
Preferred Stock for each Right. The Series C PrefleBtock would be entitled to quarterly dividerdgsial to the greater of $10 per share or
150 times the common stock dividend per share hand 150 votes per share, voting together wittctmmon stock. The Rights have no
voting rights and are redeemable, at the optich@tompany, at a price of $.033 per Right prich®acquisition by a person or a group of
affiliated or associated persons of beneficial awhip of 10% or more of the company's common stock.

EMPLOYEE STOCK OPTION AND PURCHASE PLANS

OPTION PLANS. The Profit Incentive Stock Plan pars for the granting of stock options to certain-oéficer employees to purchase
common shares at prices not less than 85% of thenéaket value at the date of grant; all optiorsnged in 1993, 1992 and 1991 were at fair
market value. These options are for terms not alingelO years and are exercisable cumulatively 85%0% each year, based on the terms
of the grant.

The 1980 Stock Incentive Plan provides for the tingnof stock options to key employees at a prigeat to the fair market value of shares at
the date of grant. These options are for term&roteding 10 years, are generally exercisable atimely 50% each year, and may be
granted in tandem with stock appreciation righisiteéd stock appreciation rights and perfor-
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mance units. The plan also provides for restristedk rights to these employees at no cost to timeme were granted in 1993, 1992 or 1991.
The following table summarizes the status of thmpgany's stock option plans:

(Shares in thousands) 1993 1992 1991
Outstanding, January 1 6,342 6,557 6,036
Average per share $23.09 22.37  23.23
Granted 772 840 930
Average per share $26.43 23.93 18.75
Exercised 1,305 757 34
Average per share $20.32 17.18 13.44
Expired or cancelled 127 298 375
Average per share $24.98 2457  28.10
Adjustment for dividend of Aviall stock 428 - -
Outstanding, December 31 6,110 6,342 6,557
Average per share $22.45 23.09 22.37
Exercisable, December 31 4,901 4957 4,619
Available for future grant 1,858 903 1,445

During December 1993, the number and exercise pfiedl options outstanding at the time of the gpfhof Aviall were adjusted using a
conversion ratio such that: (1) the aggregate wiffee between the exercise price and the markea¢ \@dlthe shares which are subject to the
options is unchanged from the same calculation idiately prior to the spin off and (2) the ratiotbé exercise price per option to the market
value per share is also unchanged.

PURCHASE PLANS. The Employee Stock Purchase Plavighes for periodic offerings to substantially @dliS. and Canadian employees to
subscribe shares of the company's common stockatd the fair market value on either the dateftdring or the last day of the purchase
period, whichever is less. The U.K. Stock Purcladeeme provides for periodic offerings to subsédigtall U.K. employees to subscribe
shares of the company's common stock at 85% dhthenarket value on the day prior to the offering.

The following table summarizes the status of thmgany's stock purchase plans:

(Shares in thousands) 1993 1992 1991
Outstanding, January 1 1,784 1,350 1,692
Average per share $19.79 19.06 19.23
Granted - 1,745 45
Average per share $ - 19.92 14.93
Exercised 641 1,019 2
Average per share $19.92 19.23 19.23
Expired or cancelled 53 292 385
Average per share $19.92 19.24 19.23
Adjustment for dividend of Aviall stock 97 - -
Outstanding, December 31 1,187 1,784 1,350
Average per share $ 18.08 19.79  19.06
Exercisable, December 31 1,142 - 1,305
Available for future grant 3,260 3,207 4,660

Shares outstanding at the time of the spin off wibAwere adjusted using a method similar to the ased for the company's stock option
plans.

PENSION PLANS

The company and its subsidiaries sponsor severgiqre plans, primarily defined benefit plans, cavgsubstantially all employees not
covered by uniomdministered plans, including certain employed®siiaign countries. These plans generally providéigpants with benefit
based on years of service and career-average ceatpanlevels. Funding policy for these plans isntake contributions based on normal
costs plus amortization of unfunded past servedaility, but not greater than the maximum allowatdatribution deductible for Federal
income tax purposes. The majority of the plan®tasare invested in a master trust which, in tisrprimarily invested in listed stocks and
bonds. The company also contributed to variousddfbenefit, union-administered, multi-employemgléor employees under collective
bargaining agreements. Total pension expense f8,11992 and 1991 was as follows:

(In thousands) 1993 1992 1991

Company-administered plans:
Present value of benefits

earned during the year $21,780 20,320 16,966
Interest cost on projected
benefit obligation 28,263 25,269 21,895

Return on plan assets:



Actual (43,551) (26,387) (68,576)

Deferred 11,366 (2,271) 46,837
Other, net (2,066) (2,113) (2,683)
15,792 14,818 14,439

Union-administered plans 19,239 19,448 18,356
Net pension expense $ 35,031 34,266 32,795

Included in the above amounts is the pension expaliscated to discontinued operations totalingrfiion in 1993, 1992 and 1991.
The following table sets forth the plans' fundeaiist at December 31, 1993 and 1992:

(In thousands) 1993 1992

Plan assets at fair value $4 23,636 370,491
Actuarial present value of
service rendered to date:
Accumulated benefit obligation,
including vested benefits of

$376,951 in 1993 and $288,498 in 1992 (4 02,560) (296,749)
Additional benefit based on

estimated future salary levels ( 56,431) (45,935)

Projected benefit obligation (4 58,991) (342,684)

Projected benefit obligation
(in excess of) less than plan assets $( 35,355) 27,807
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The following table sets forth the actuarial asstioms used for the company's dominant plan:

1993 1992
Discount rate for determining projected benefit obl igation 7.00% 8.25%
Rate of increase in compensation levels 5.00% 5.00%
Expected long-term rate of return on plan assets 8.50% 8.50%
Transition amortization in years 15 15
Gain and loss amortization in years 9 9

The cumulative effect of the change in the discaatd is included below in unrecognized net gaiosses). The change in the 1993 discount
rate is expected to increase pension expense i Papproximately $8 million.
A reconciliation of the company's prepaid pensigpesse to the plans' funded status at Decemberd®B and 1992 is as follows:

(In thousands) 1993 1992
Prepaid pension expense $ 5,234 9,064
Unrecognized transition amount 26,276 30,895
Other, primarily unrecognized prior

service cost and net gains (losses) (66,865) (12,152)

Projected benefit obligation (in excess of)
less than plan assets $ (35,355) 27,807

In connection with the spin off of Aviall, the corpy agreed to retain the accumulated benefit didig@and associated assets related to
participants in the company's primary pension plan are either present or former employees of Af@alservices rendered through the date
of the spin off. The company will treat all presenformer employees of Aviall as terminated p@paats of this plan as of the date of the

off.

POSTRETIREMENT BENEFITS OTHER THAN PENSIONS

The company and its subsidiaries sponsor planshagriovide retired employees with certain healtfeeard life insurance benefits.
Substantially all employees not covered by uniomiadstered retirement plans are eligible for thiesrefits. Health care benefits for the
company's principal plans are generally providedualified retirees under age 65 and eligible ddpais. Generally, these plans require
employee contributions which vary based on yeaseofice and include provisions which cap compamyributions.

Effective January 1, 1993, the company adoptedBi@nt of Financial Accounting Standards No. 108ng©yers' Accounting for
Postretirement Benefits Other Than Pensions." Tdtersent requires that the expected costs of heaithand life insurance provided to
retired employees be recognized as expense dimngears employees render service. As a resuttagitang this new statement, a pretax
charge of $41 million ($25 million after tax, or.83 per common share) was recorded as the cunrikefiigct of a change in accounting
principle to establish a liability for the presemaiue of expected future benefits attributed to leyges' service rendered prior to January 1,
1993. Under the company's previous accounting ypalfie cost of these benefits was recognized aswepas claims were incurred. Costs
under this method were $3 million in both 1992 4881.

Total periodic postretirement benefit cost for doning operations in 1993 under the provisionshefnew statement included the following
components:

(In thousands) 1993
Current year service cost $1,360
Interest accrued on postretirement benefit obligati ons 3,682
Periodic postretirement benefit cost $5,042
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The company's postretirement benefit plans aréumoted. The company's obligation under the plaraf @ecember 31, 1993 for continuing
operations is as follows:

(In thousands) 1993
Accumulated postretirement benefit obligation:
Retirees $27,487
Fully eligible active plan participants 4,401
Other active plan participants 20,697
52,585
Unrecognized net loss (5,509)
Accrued unfunded postretirement benefit obligation $47,076

The accumulated postretirement benefit obligat®ofalanuary 1, 1993 (initial adoption) and Decen®de 1993 was determined using a
discount rate of 8.25% and 7.00%, respectively. aitveual rate of increase in the per capita cosbeéred health benefits was assumed to be
12.5% for 1994. This rate was assumed to decreasiigly to 6% through the year 2003 and remathattlevel thereafter. Increasing the
assumed health care cost trend rates by 1% inyesohwould increase the accumulated postretireimemefit obligation as of December 31,
1993 by $2 million and would not have a materiéefon periodic postretirement benefit cost fo83.9The cumulative effect of the change
in the discount rate as of December 31, 1993 isidlex] above in unrecognized net loss. The chantiesidiscount rate will not have a
material effect on periodic postretirement benegdit in 1994.

ENVIRONMENTAL MATTERS

The company's operations involve storing and disjpegnpetroleum products, primarily diesel fuel 1888, the Environmental Protection
Agency issued regulations that established req@resnfor testing and replacing underground stotagiks. The company is involved in
various stages of investigation, cleanup and taplkacement in order to comply with the regulatidnsaddition, the company received
notices from the Environmental Protection Agencg athers that it has been identified as a potdntiakponsible party (PRP) under the
Comprehensive Environment



Response, Compensation and Liability Act and theeBund Amendments and Reauthorization Act and beasequired to share in the cost
of cleanup of 29 identified disposal sites.

The company records a liability for environmentsd@ssments and/or cleanup when it is probablesahbsbeen incurred. Generally, the
timing of these accruals coincides with the idécaiion of an environmental problem through the pany's internal procedures or upon
notification from regulatory agencies. The compamybbable environmental loss is based on infoonaibtained from independent
environmental engineers and/or from company expegdarding the nature and extent of environmernttatamination, remedial alternatives
available, and the cleanup criteria required bgwaht governmental agencies. The estimated cadtslmanticipated site testing, consulting,
remediation, disposal, and post-remediation mainigprand legal fees, as appropriate, based onnvg#tion available at that time. These
amounts represent the estimated undiscounted twostly resolve the environmental matters in adewrce with prevailing Federal, state and
local requirements based on information presentyjlable. At December 31, 1993, the company haduacc$45 million for environmental
liabilities. The company incurred $24 million ofwmnmental expenses in 1993, compared with $28aniln 1992 and $22 million in 1991.
The ultimate costs of the company's environmerghllities cannot be projected with certainty dodhe presence of several unknown fac
primarily the level of contamination, the effectiess of selected remediation methods, the staigeesdtigation at the individual sites, the
determination of the company's liability in proportto other responsible parties and the recoviinabf such costs from third parties. Based
on information presently available, managemenebek that the ultimate disposition of these mattdtisough potentially material to the
results of operations in any one year, will notdavmaterial adverse effect on the company's finhoondition or liquidity.

OTHER MATTERS

The company is a party to various claims, legabastand complaints arising in the ordinary cowfkusiness. While any proceeding or
litigation has an element of uncertainty, managerbelieves that the disposition of these mattetbnet have a material impact on the
financial condition, liquidity or results of opei@ts of the company.

SEGMENT INFORMATION

The company's operating segments are Vehicle Lg&sfBervices and Automotive Carriers. Vehicle Lags& Services offers a variety of
truck-related services including full service trdeksing, commercial and consumer truck rentalgmmmed maintenance service and
dedicated logistics. It also operates student ifraasvices and manages and operates public tregrsiices. Automotive Carriers is the largest
highway transporter of new cars and trucks in thédd States and a major transporter in Canada.

Revenue by segment includes intersegment transaatibich are based on substantially the same tasmransactions with unaffiliated
customers. These amounts are eliminated in cordmid Revenue of $453 million, $468 million andd4million was derived from General
Motors in 1993, 1992 and 1991, respectively.
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(In thousands) 1993 1992 1991
REVENUE:
Vehicle Leasing & Services $3,596,803 3,384,952 3,229,437
Automotive Carriers 634,634 651,216 645,051
Intersegment (14,407) (16,493) (23,154)
$4,217,030 4,019,675 3,851,334
Foreign portion of revenue $ 311,265 336,499 326,679
OPERATING PROFIT:
Vehicle Leasing & Services $ 335,793 283,505 234,493
Automotive Carriers 31,832 47,876 22,434
Other (49) 118 270
Operating profit 367,576 331,499 257,197
Miscellaneous expense, net (650) (2,678) (7,097)
Interest expense (124,789) (139,664) (167,346)
Unallocated corporate
overhead expense (32,361) (23,612) (22,275)
Earnings from continuing oper-
ations before income taxes $ 209,776 165,545 60,479
Foreign portion of
operating profit $ 26,176 25,692 30,318
Foreign portion of earnings
from continuing operations
before income taxes $ 9,140 6,711 8,245
DEPRECIATION:
Vehicle Leasing & Services $ 557,406 536,951 541,716
Automotive Carriers 39,418 43,155 47,198
Other 1,074 1,144 1,286
597,898 581,250 590,200
Gains on vehicle sales (54,560) (34,237) (12,206)
$ 543,338 547,013 577,994
IDENTIFIABLE ASSETS:
Vehicle Leasing & Services $3,908,931 3,446,998 3,544,169
Automotive Carriers 277,310 303,917 319,844
Other 107,327 61,283 125,413
Eliminations (35,180) (43,789) (103,984)
4,258,388 3,768,409 3,885,442
Net assets of discontinued operations - 910,124 958,549
Total assets $4,258,388 4,678,533 4,843,991
Foreign portion of identifiable assets $ 414,173 394,571 433,979
CAPITAL EXPENDITURES,
INCLUDING CAPITAL LEASES:
Vehicle Leasing & Services $1,205,620 1,030,012 554,222
Automotive Carriers 31,045 40,528 43,097
Other 856 494 725
$1,237,521 1,071,034 598,044




SUPPLEMENTAL FINANCIAL DATA

Ryder System, Inc. and Consolidated Subsidiaries
QUARTERLY DATA
Quarters
(In thousands, except per share amounts) First Second Third Fourth
Revenue:
1993 $999,657 1,080,233 1,0 43,495 1,093,645
1992 $950,891 1,035,004 1,0 05,141 1,028,639
Earnings from continuing operations:
1993 $ 19,946 40,744 23,488 30,544
1992 $12,244 34,726 27,378 23,702
Net earnings (loss):
$(1,197)  (122,204) 27,783 34,194
1992 $17,409 37,575 39,138 29,804
Earnings per common share from continuing operation s:
1993 $ 0.23 0.51 0.30 0.39
1992 $ 0.13 0.43 0.33 0.28
Net earnings (loss) per common share:
$ (0.05) (1.60) 0.36 0.44
1992 $ 0.20 0.47 0.49 0.36

Quarterly and year-tdate computations of per share amounts are madpaendently; therefore, the sum of per share amdontee quarter
may not equal per share amounts for the year.

Net loss in the first quarter of 1993 includes thenulative effect of a change in accounting resgltn an after tax charge of $25 milli
($0.33 per common share). See "Summary of Sigmifidacounting Policies" note for additional discioss

Net loss for the second quarter of 1993 includeaftar tax charge of $169 million ($2.18 per commsbare) related to the discontint
aviation services subsidiaries. Net earnings irthirel quarter of 1992 include an after tax gair$6fmillion ($0.08 per common share) rele
to the final disposition of the discontinued aifttaasing business. See "Discontinued Operatiang? for additional discussion.

COMMON STOCK DATA

At December 31, 1993 and 1992, the company had®Z4 484 and 75,411,422 shares, respectively, of ammstock outstanding. Common
stock outstanding was exclusive of 7,883,291 comtreasury shares at year-end 1992. As of Januarya®u, there were 19,078 common
shareholders. The payment of cash dividends igstuty) the restrictions described on page 38.

The company's common shares are traded on the MekvStock Exchange, the Midwest Stock ExchangethadPacific Stock Exchange a

its ticker symbol is "R". Quarterly market pricengees of the common shares and quarterly cash digglen common shares during 1993 and
1992 were as follows:

Market Price
-- Common Share

1993 1992 Cash Dividends
Hi gh Low High Low 1993 1992
First quarter $32 1/4 27 1/4 25 3/8 19 5/8 15 .15
Second quarter 31 718 26 1/2 27 1/4 22 1/4 .15 .15
Third quarter 33 1/2 27718 26 7/8 221/4 15 .15
Fourth quarter (a) 26 5/8 24 3/4 28 7/8 21 .15 .15
(a) On December 7, 1993, the company completed the spin off of its aviation services subsidiaries by d istributing to common
stockholders one share of Aviall, Inc. common s tock valued at $16.25 for each four Ryder System, | nc. common shares owned.
The high and low presented for the first, secon d, and third quarter of 1993 represent the values o f the company's common stock
before the spin off. The high and low for the f ourth quarter of 1993 represent the values of the ¢ ompany's common stock after
the spin off. The high and low for the fourth q uarter prior to the spin off were 31 3/4 and 26 1/4 , respectively.
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SUPPLEMENTAL FINANCIAL DATA

ELEVEN YEAR SUMMARY

(Dollars in thousands, except per share amounts)
Revenue
Earnings from continuing operations (a):
Before income taxes
After income taxes
Per common share
Net earnings (loss) (b)
Per common share (b)

Cash dividends per common share
Average number of common and

common equivalent shares (in thousands)
Average common equity
Return on average common equity (%) (c)
Book value per common share
Market price-high (d)
Market price-low (d)

Total debt

Long-term debt

Debt to equity (%)

Debt to tangible equity (%)
Year-end assets

Return on average assets (%) (e)
Average asset turnover (%) (e)
Cash flow from continuing operating activities and
Capital expenditures, including capital leases
Number of vehicles (e)
Number of employees (e)

1993 1992

$4,217,030 4,019,675

$ 209,776 165,545
$ 114,722 98,050
$ 143 1.17
$ (61,424) 123,926
$ (0.84) 1.51

$ 0.60 0.60

77,535 75,046
$1,266,715 1,327,624
10.2 8.1
$ 1281 18.26
$ 26 5/8 28 7/8
$ 24 3/4 195/8

$1,531,446 1,668,947
$1,374,943 1,499,765

155 113
202 135
$4,258,388 4,678,533
2.7 2.3
103.2 104.0

asset sales $ 995,954 1,066,936
$1,237,521 1,071,034

168,278 160,188
37,949 37,336

3,851,334 3,950,024

60,479 98,690
30,923 58,632

0.28 0.64
14,017 42,680

0.05 0.43

0.60 0.60

73,837 74,769
1,317,888 1,365,269
4.2 5.0
17.50 18.06
215/8 233/8
14 12 1/4
1,988,509 2,402,741
1,742,911 1,883,869

143 168

176 213
4,843,991 5,263,498

0.5 11

95.2 88.7

855,373 1,093,739
598,044 787,740
155,159 160,983
35,566 35,591

(a) Earnings from continuing operations for 1989 in
share) related to several unusual items, primar
years' workers' compensation loss reserves and
include a pretax charge of $66 million ($50 mil
restructurings and revaluation of goodwill.

(b) Net loss for 1993 includes the cumulative effec
($0.33 per common share), and an after tax char
aviation services subsidiaries. Net earnings fo
related to the final disposition of the discont
tax charges of $52 million ($0.70 per common sh
discontinuance of the same business. Net earnin
after tax extraordinary losses of $6 million ($
related to the early retirement of debt. Also i
common share) for the cumulative effect of a ch
the results of discontinued operations.

(c) Excludes the cumulative effect of a change in a
operations.

(d) On December 7, 1993, the company completed the
stockholders one share of Aviall, Inc. common s
The high and low presented for 1993 were the va
prior to the spin off were 33-1/2% and 26-1/4%,

(e) Excludes discontinued operations.

Average common shares and all per share information
two-for-one split and the May 1986 three-for-two sp

clude a pretax charge of $83 million ($52 million a
ily anticipated losses on accelerated vehicle dispo
staff and facility reductions. Earnings from contin

lion after tax or $0.63 per common share) related t

t of a change in accounting resulting in an after t

ge of $169 million ($2.18 per common share) related
r 1992 include an after tax gain of $6 million ($0.
inued aircraft leasing business. Net earnings for 1
are) and $36 million ($0.48 per common share), resp
gs for 1989 and 1988 include, in addition to the it
0.08 per common share) and $19 million ($0.23 per ¢
ncluded in 1988 is a one-time favorable adjustment
ange in accounting for income taxes. Net earnings (

ccounting and special charges and gains related to
spin off of its aviation services subsidiaries by d
tock valued at $16.25 for each four Ryder System,In

lues of the company's common stock after the spin o
respectively.

have been adjusted for 3% stock dividends in 1983-
lit, as appropriate.
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Ryder System, Inc. and Consol

1986 1985 198
3,105,632 2,723,705 2,445,03

0 232,855 188,686 191,12

5 139,317 118,496 115,73

2 1.80 1.64 1.6

3 160,933 125,316 135,90

9 2.09 1.73 1.9

2 0.44 0.40 0.3

1 74,898 72,410 71,22

2 957,084 814,897 702,97

8 16.3 15.4 16.

5 14.72 12.20 10.8

3 351/2 24 5/8 1

0 211/2 14 5/8 1

8 2,037,824 1,553,100 1,055,47

5 1,866,980 1,459,235 1,012,05

5 164 160 13

2 214 231 15

9 4,526,087 3,643,599 2,718,59

5 3.6 3.8 4.

2 83.4 87.2 100.
891,601 697,987 658,93
758,450 768,509 865,46
134,987 109,644 100,65
30,865 24,624 21,68

idated Subsidiaries

8 2,013,734

5 160,346
6 98,375
2 1.39

8 101,094
1 1.43

6 0.36

6 70,529
2 597,179
8 16.9

4 9.32

9 5/8 197/8
23/4 14 5/8
1 856,849
4 828,363
8 132

1 146

1 2,243,860
8 4.7

6 96.7

5 584,334
3 536,263
4 85,033
8 22,770
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CORPORATE MANAGEMENT
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DIVISION MANAGEMENT

VEHICLE LEASING &
SERVICES DIVISION

RYDER COMMERCIAL
LEASING & SERVICES LOGISTICS, INC
President President

Dwight D. Denny Larry S. Mulke

Senior Vice President- Vice President
Marketing and Sales William A. Bau
J. Ernie Riddle (Finance)

Jerry W. Bowma

Vice Presidents (Central Area)

& General Managers Shar Javad
Joel E. Biggerstaff (Logistics Ser
(Southeast Region) C. Michael McC
Christopher H. Culley (Western Area)
(Mid West Region) Miles M. Raper

Robert A. Dickinson
(Southwest Region)
John R. Hosmer
(Mid Atlantic Region)
Stephen E. Hunt
(Northeast Region)
Edward R. Justis, Jr.
(Mid South Region)
William L. O'Donnell
(Great Lakes Region) RYDER CONSUMER
Douglas M. Slack TRUCK RENTAL
(West Region) President

Gerald R. Rior

(Eastern Area)

RYDER PUBLIC
TRANSPORTATION
SERVICES

Senior Vice Pr

& General Mana
John H. Dorr

Vice Presidents
George E. Arseneau
Thomas D. Hjertquist
Michael W. Kuryla
Tracy A. Leinbach

Area Vice Pres
Raymond W. Cas
(Eastern Area)
Wayne M. Mince
(Central Area)
RYDER TRUCK RENTAL
CANADA LTD.
Vice President &
General Manager
Gordon J. Box

Jack P. Summer
(Western Area)

Vice President
David S. Russe

PURCHASING &
ASSET MANAGEME
Senior Vice Pr
Franklin W. St

RYDER DEDICATE

vices)
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esident
ger

dan

idents
ey

ville

NT

esident
ephens

AUTOMOTIVE INTERNA
CARRIER DIVISION
Senior
RYDER AUTOMOTIVE Manager
CARRIER GROUP, INC. Randall
President
James B. Griffin Vice Pr
Kenneth
Executive Vice President  Scott R
Michael J. Wagner Glenn A

Vice President RYDER P
Roland G. Hill Managin
Carl D.
A.T.G. AUTOMOTIVE
TRANSPORT GROUP, INC. RYDER T

Vice President & Managin
General Manager William
David N. Flett

BLAZER TRUCK
LINES, INC.
Vice President
& General Manager
Donn B. Whitmer

RYDER AUTOMOTIVE
OPERATIONS, INC.
Senior Vice Presidents
Bruce R. LeMar
Steven C. Nichols

Vice Presidents
Ronald R. Borges
Ronald L. Butterbaugh
Vincent E. Fortuna
John S. Gottlieb
Gerald J. MacDonald
Craig J. McGrath
Donald A. Tomrell
W. Joseph Tripp
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RYDER IN THE MARKETPLACE

VEHICLE LEASING & SERVICES DIVISION

Ryder Commercial Leasing & Services

Ryder Dedicated Logistics, Inc.

Ryder Consumer Truck Rental

Ryder Student Transportation Services, Inc. RydacK Rental Canada Ltd.
ATE Management and Service Company, Inc. Ryder Mdaaagement, Inc.
Managed Logistics Systems, Inc.

AUTOMOTIVE CARRIER DIVISION
Automobile Transport Inc.

Blazer Truck Lines Inc.

Commercial Carriers, Inc.

Delavan

F.J. Boutell Driveaway Co., Inc.
MCL Motor Carriers Limited

QAT, Inc.

INTERNATIONAL DIVISION
Ryder Plc. (United Kingdom)
Ryder Transport Services, GmbH (Germany) RyderkadBp.z 0.0 (Poland)

DIVIDEND REINVESTMENT PLAN

Stockholders may automatically reinvest their divids and cash in additional shares of Ryder Systeck by enrolling in the company's
Dividend Reinvestment Plan. Costs of the plan aid py the company.

Information about the Dividend Reinvestment Plary in@ obtained by writing to the following address:

First Chicago Trust Company of New York Ryder Dafdi Reinvestment Plan

Post Office Box 2598

Jersey City, New Jersey 07303-2598

(201) 324-0498

CORPORATE INFORMATION

ANNUAL MEETING

The annual meeting of stockholders of Ryder Systam,will be held at 11:00

a.m., Friday, May 6, 1994, at the Miami Airport tdih and Towers, 5101 Blue Lagoon Drive, Miami, klar A formal notice of the meeting,
together with a proxy statement and a form of prexgs mailed to each stockholder with this anneport.

STOCKHOLDER INFORMATION AND 1993 FORM 10-K

For stockholder information or to obtain withoutehe a copy of Ryder System's Form 10-K Annual Repdhe Securities and Exchange
Commission, which will be available after March 3994, please write to:

Robert H. Tromberg

Group Director-Investor Relations

Ryder System, Inc.

3600 N.W. 82nd Avenue

Miami, Florida 33166

AUDITORS

KPMG Peat Marwick
Certified Public Accountants
One Biscayne Tower

Suite 2900

2 South Biscayne Boulevard
Miami, Florida 33131

TRANSFER AGENT AND REGISTRAR
First Chicago Trust Company of New York
Post Office Box 2500

Jersey City, New Jersey 07303-2500
(201) 324-0498

COMMON STOCK LISTINGS
New York Stock Exchang



Midwest Stock Exchange
Pacific Stock Exchange

STOCK SYMBOL: R

EXECUTIVE OFFICES
Ryder System, Inc.
3600 N.W. 82nd Avenue
Miami, Florida 33166
(305) 593-3726
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EXHIBIT 21.1 List of subsidiaries of the registraniith the state or other jurisdiction of incorptioa or organization of each and the name
under which each subsidiary does busin



RYDER SYSTEM, INC.

Subsidiaries as of March 1, 1994

Name of Company

ATE Management and Service Company, Inc. (1)
ATE Management of Duluth, Inc.

A.T.G. Automotive Transport Group, Inc.
Automobile Transport Inc.

B &C, Inc.

Blazer Truck Lines Inc. (2)

F. J. Boutell Driveaway Co., Inc.

Cape Area Transportation Systems, Inc.

Central Virginia Transit Management Company, Inc.

Commercial Carriers, Inc. (3)

Commuter Services, Inc.

Complete Auto Transit, Inc.

E/H Service Corporation

Far East Freight, Inc.

Fleet Carrier Corporation

Forrest Rental Services Limited

Harbor Drive Realty, Inc.

H.N.S. Management Company, Inc.

Jackson Public Transportation Company, Inc.
M & G Convoy, Inc.

Managed Logistics System, Inc.

MCL Motor Carriers Limited

Merrimack Valley Area Transportation Co., Corp.
Metro Service Corp.

Mid-South Transportation Management, Inc.
Mitchell Self Drive Limited

Murray Recon, Inc.

Network Sales, Inc. (4)

Network Vehicle Central, Inc.

9755 S.W. 67 Avenue, Inc.

Old Dominion Transit Management Company
OSHCO, Inc.

Parking Management of Southwest Virginia, Inc.
QAT, Inc.

RMX, Inc. (5)

RSI Acquisition Corp.

RSI Purchase Corp.

Ryder Automotive Carrier Group, Inc.

Ryder Automotive Operations, Inc.
RYDERCORP

RYDERCORRP, Inc.

Ryder Dedicated Capacity, Inc.

Ryder Dedicated Logistics, Inc.

Ryder Distribution Services Ltd.

Ryder Driver Leasing, Inc.

State/Country of

Delaware
Minnesota
Canada
Canada
Michigan
Michigan
Michigan
Massachusetts
Virginia
Michigan
Virginia
Michigan
Wisconsin
Florida
New York
England
Florida
Connecticut
Mississippi
New York
Delaware
Canada
Massachusetts
Wisconsin
Tennessee
England
New York
Tennessee
Florida
Florida
Virginia
Florida
Virginia
Florida
Delaware
Delaware
Delaware
Florida
Florida
Florida
Delaware
Tennessee
Delaware
England
Florida



Ryder Energy Distribution Corporation
Ryder Finance, Inc.

Ryder Freight Broker, Inc.

Ryder Mexicana, S.A. de C.V.

Ryder Move Management, Inc.

Ryder Polska Sp. z 0. o.

Ryder Public Limited Company

Ryder Puerto Rico, Inc.

Ryder Realty, Inc.

Ryder Relocation Services, Inc.

Ryder Services Corporation (6)

Ryder St. Louis Redevelopment Corporation
Ryder Student Transportation Services, Inc. (7)
Ryder System, B.V.

Ryder System, Ltd.

Ryder System Holdings (UK) Limited

Ryder Transport Services GmbH

Ryder Truck Rental, Inc. (8)

Ryder Truck Rental Canada Ltd. (9)

Ryder Truck Rental-One Way, Inc.

Ryder Truck Rental Trustees Limited

Ryder Truckstops, Inc.

Ryder Vehicle Leasing & Sales Corp.
Saunders Leasing System of Canada Limited (Canada)
South Florida Mortgage Group, Inc.
Southwestern Virginia Transit Management Company, |
Terminal Service Co.

Transit Management Company of Laredo
Transit Management of Alexandria, Inc.
Transit Management of Charlotte, Inc.
Transit Management of Connecticut, Inc.
Transit Management of Danville, Inc.
Transit Management of Decatur, Inc.
Transit Management of Durham, Inc.
Transit Management of Great Falls, Inc.
Transit Management of Hamilton, Inc.
Transit Management of Jamestown, Inc.
Transit Management of Nashua, Inc.
Transit Management of Richland, Inc.
Transit Management of Monroe County, Inc.
Transit Management of St. Joseph, Inc.
Transit Management of Sioux Falls, Inc.
Transit Management of Spartanburg, Inc.
Transit Management of Tucson, Inc.

Transit Management of Tyler, Inc.

Transit Management of Washoe, Inc.
Transit Management of Waukesha, Inc.
Transport Support, Inc.

United Contract Hire Limited

Westland Trailer Co., S.A. de C.V. (Mexico) - being
Westside Corporate Center, Inc.

- being dissolved

nc.

dissolved

Page 2

Florida
Florida
Virginia
Mexico
Oregon
Poland
England
Delaware
Delaware
Florida
Florida
Missouri
Florida

Amsterdam, Netherlands

England
England

West Germany
Florida
Canada
Delaware
England
Florida
Barbados

Florida
Virginia
Washington
Texas
Virginia
North Carolina
Connecticut
Illinois
Illinois
North Carolina
Montana
Ohio
New York
New Hampshire
Ohio
Michigan
Missouri
South Dakota
South Carolina
Arizona
Texas
Nevada
Wisconsin
Delaware
England

Florida
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Minnesota: Metro Mobility Service Center
California: Michigan Blazer Truck Lines
Florida: d/b/a Commercial Carriers of Mi
Michigan and New York: Delavan

Ontario, Canada: d/b/a Vehicle Network S
Texas: Delaware RMX, Inc.

New Jersey, Ohio and Texas: d/b/a Ryder
California, Colorado, Connecticut, lllino
Colorado: d/b/a Grand Connection

lllinois: d/b/a North American Motor Coa
Massachusetts: d/b/a DePalma Transportat
Minnesota: d/b/a Kare Kabs

New York: d/b/a Ryder Student Transporta
Rhode Island: d/b/a Ryder Student Transp
Maryland and Virginia: d/b/a Ryder/Jacob
Michigan: d/b/a Atlas Trucking, Inc.
Michigan: d/b/a Ryder Atlas Trucking of
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EXHIBIT 23.1 Auditors' consent to incorporation tgference in certain Registration Statements omB@&-3 and S-8 of their reports on
consolidated financial statements and schedul&ydér System, Inc. and its consolidated subsidie



Independent Auditor's Consent

The Board of Directors and Shareholders

Ryder System, Inc.:

We consent to incorporation by reference in thiofahg Registration Statements on Forms S-3 and§Ryder System, Inc. of our reports
dated February 7, 1994, relating to the consoldlbtdance sheets and financial statement scheduRgder System, Inc. and subsidiaries as
of December 31, 1993 and 1992, and the relatedbtidated statements of earnings, cash flows, amahfiial statement schedules for each of
the years in the three-year period ended Decenther@®3, which reports appear in, or are incorparaty reference in, the December 31,
1993 annual report on Form 10-K of Ryder Systern,: In

- Registration Statement No.

- Registration Statement No.

- Registration Statement No.
- Registration Statement No.
- Registration Statement No.
- Registration Statement No.
- Registration Statement No.
- Registration Statement No.

- Registration Statement No.

Form S-3:

33-20359 covering 1,@00,000 aggregate principal amount of debt s@esir
33-50232 covering $80WM,000 aggregate principal amount of debt saearit
Form S-8:

33-20608 coveringRixder System Employee Stock Purchase Plan.

33-4333 covering thddR Employee Savings Plan.

1-4364 covering thdedRyBystem Profit Incentive Stock Plan.

33-69660 coveringRixder System, Inc. 1980 Stock Incentive Plan.

33-37677 coveringRiider System UK Stock Purchase Scheme.

33-442507 coveringRhder Student Transportation Services, Inc. Retmet/Savings Plan.
33-63990 coveringRixder System, Inc. Directors' Stock Plan.

/'sl KPMG PEAT MARW CK

Mam , Florida

March 29, 1994



EXHIBIT 24.1 Manually executed powers of attorney éach of:
Arthur H. Bernstein Edward T. Foote Il John A. Gges Vernon E. Jordan, Jr.

Howard C. Kauffmann
David T. Kearns
Lynn M. Martin

James W. McLamore
Donald V. Seibert
Hicks B. Waldron

Alva O. Way
Mark H. Willes



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/sl Arthur H Bernstein

Arthur H Bernstein

STATE OF FLORI DA )
) SS:
COUNTY OF DADE )

Before me personally appeared Arthur H. Bernsteime known and known to me to be the person desttin and who executed the
foregoing instrument, and acknowledged to and leeffiee that he or she executed said instrument éopdinposes therein expressed.

Witness my hand and official seal this 18th dajelruary, 1994.

/s/ R D. Rosen

NCTARY PUBLI C
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/sl Edward T. Foote II

Edward T. Foote |1

STATE OF FLORI DA )
) SS:
COUNTY OF DADE )

Before me personally appeared Edward T. Foote e known and known to me to be the person destiiband who executed the
foregoing instrument, and acknowledged to and leeffioe that he or she executed said instrument éopdinposes therein expressed.

Witness my hand and official seal this 18th dajelruary, 1994.

/s/ R D. Rosen

NCTARY PUBLI C
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/sl John A. Georges

John A. Ceorges

STATE OF FLORI DA )
) Ss
COUNTY OF DADE )

Before me personally appeared John A. Georgesetkmawn and known to me to be the person desciibadd who executed the foregoing
instrument, and acknowledged to and before mehthatr she executed said instrument for the purpiheesin expressed.

Witness my hand and official seal this 18th dajelruary, 1994.

/s/ R D. Rosen

NCTARY PUBLI C
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/sl Vernon E. Jordan, Jr.

Vernon E. Jordan, Jr.

STATE OF FLORI DA )
) SS:
COUNTY OF DADE )

Before me personally appeared Vernon E. Jordartpdme known and known to me to be the personritextin and who executed the
foregoing instrument, and acknowledged to and leeffiee that he or she executed said instrument éopdinposes therein expressed.

Witness my hand and official seal this 18th dajelruary, 1994.

/s/ R D. Rosen

NCTARY PUBLI C
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/'s/ Howard C. Kauffmann

Howard C. Kauffmann

STATE OF FLORI DA )
) SS:
COUNTY OF DADE )

Before me personally appeared Howard C. Kauffmamme known and known to me to be the person de=tiin and who executed the
foregoing instrument, and acknowledged to and leeffioe that he or she executed said instrument éopdinposes therein expressed.

Witness my hand and official seal this 18th dajelruary, 1994.

/s/ R D. Rosen

NCTARY PUBLI C
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/sl David T. Kearns

David T. Kearns

STATE OF FLORI DA )
) Ss
COUNTY OF DADE )

Before me personally appeared David T. Kearns,a&known and known to me to be the person desciibadd who executed the foregoing
instrument, and acknowledged to and before mehthatr she executed said instrument for the purpiheesin expressed.

Witness my hand and official seal this 18th dayelruary, 1994.

/s/ R D. Rosen

NCTARY PUBLI C
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/sl Lynn M Martin

Lynn M Martin

STATE OF FLORI DA )
) Ss
COUNTY OF DADE )

Before me personally appeared Lynn M. Martin, tokmewn and known to me to be the person describathd who executed the foregoing
instrument, and acknowledged to and before mehthatr she executed said instrument for the purpiheesin expressed.

Witness my hand and official seal this 18th dajelruary, 1994.

/s/ R D. Rosen

NCTARY PUBLI C
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/sl James W MLanore

Janes W McLanore

STATE OF FLORI DA )
) SS:
COUNTY OF DADE )

Before me personally appeared James W. McLamoragtknown and known to me to be the person destitband who executed the
foregoing instrument, and acknowledged to and leeffiee that he or she executed said instrument éopdinposes therein expressed.

Witness my hand and official seal this 18th dajelruary, 1994.

/s/ R D. Rosen

NCTARY PUBLI C
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/'s/ Donald V. Seibert

Donal d V. Sei bert

STATE OF FLORI DA )
) SS:
COUNTY OF DADE )

Before me personally appeared Donald V. Seibermyédknown and known to me to be the person destiitband who executed the
foregoing instrument, and acknowledged to and leeffiee that he or she executed said instrument éopdinposes therein expressed.

Witness my hand and official seal this 18th dajelruary, 1994.

/s/ R D. Rosen

NCTARY PUBLI C
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/sl Hicks B. Waldron

Hi cks B. Wal dron

STATE OF FLORI DA )
) SS:
COUNTY OF DADE )

Before me personally appeared Hicks B. Waldroméoknown and known to me to be the person desciibadd who executed the
foregoing instrument, and acknowledged to and leeffiee that he or she executed said instrument éopdinposes therein expressed.

Witness my hand and official seal this 18th dajelruary, 1994.

/s/ R D. Rosen

NCTARY PUBLI C
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

Alva O Wy
STATE OF FLORI DA )
) Ss
COUNTY OF DADE )

Before me personally appeared Alva O. Way, to m@kmand known to me to be the person describeddnadno executed the foregoing
instrument, and acknowledged to and before mehthatr she executed said instrument for the purpiheesin expressed.

Witness my hand and official seal this 18th dajelruary, 1994.

/s/ R D. Rosen

NCTARY PUBLI C
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and applaintes M. Herron, Serge
G. Martin and H. Judith Chozianin, and each of theimor her true and lawful attorney-in-fact amgkmat, with full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B3 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Midwest Stock Exchange and Pacific Stockh&mge, granting unto each ¢
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/sl Mark H Wlles

Mark H Willes

STATE OF FLORI DA )
) Ss
COUNTY OF DADE )

Before me personally appeared Mark H. Willes, tokmewn and known to me to be the person describ@md who executed the foregoing
instrument, and acknowledged to and before mehthatr she executed said instrument for the purpiheesin expressed.

Witness my hand and official seal this 18th dayelruary, 1994.

/sl R D. Rosen

NOTARY PUBLI C

My commi ssi on expires:

End of Filing
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