EDGAROnline

RYDER SYSTEM INC

FORM 10-K405

(Annual Report (Regulation S-K, item 405))

Filed 03/27/96 for the Period Ending 12/31/95

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 4 &y EDGAROnline

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-K405

(Annual Report (Regulation S-K, item 405))

Filed 3/27/1996 For Period Ending 12/31/1995

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

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934 [FEE REQUIRE D]
FOR THE FISCAL YEAR ENDED DECEMBER 31, 1995

OR

[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934 [NO FEE REQUIRED]
FOR THE TRANSITION PERIOD FROM TO

Commission file number 1-4364

RYDER SYSTEM, INC.

(Exact name of registrant as specified in its @rart

FLORIDA 59-0739 250

(State or other jurisdiction of (ILR.S. Employer
incorporation or organization) Identif ication No.)
3600 N.W. 82 AVENUE, MIAMI, FLORIDA 33166 (305) 5 93-3726
(Address of principal executive (Teleph one number
offices including zip code) includi ng area code)

Indicate by check mark whether the registrant4B filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act
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 delinquiélers pursuant to Item 405 of Regulation S-K i¢ oontained herein, and will not be
contained, to the best of the registrant's knowdedgdefinitive proxy or information statementsanporated by reference in Part 11l 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, 1996, was $1,852,783J0&5number of shares of Ryder System, Inc. Com8&took ($.50 par value) outstand

as of January 31, 1996, was 79,317,214.

Part of Form
Document is |

Documents Incorporated by
Reference into this Report

Ryder System, Inc. 1995 Annual
Report to Shareholders*

Parts I, Il a

Ryder System, Inc. 1996 Proxy Part 11l
Statement

10-K into which
ncorporated

*The Ryder System, Inc. 1995 Annual Report to Shalders is incorporated herein only to the extgettfically stated.
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SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:

Title of each class of securities Ex
Ryder System, Inc. Common Stock Ne
($.50 par value) and Preferred Pa

Share Purchase Rights Ch

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

Ryder System, Inc. 8 3/4% Series E Ne
Extendible Notes, due July 1, 2000

Ryder System, Inc. 9% Series G Bonds, Ne
due May 15, 2016

Ryder System, Inc. 8 3/8% Series H Bonds, Ne
due February 15, 2017

Ryder System, Inc. 8 3/4% Series J Bonds, Ne
due March 15, 2017

Ryder System, Inc. 9 7/8% Series K Bonds, Ne
due May 15, 2017

Ryder System, Inc. 9 1/4% Series N Notes, No
due May 15, 2001

Ryder System, Inc. Medium-Term Notes due No
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  No
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  No
8, 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  No

9, due 9 months or more from date of issue at
rate based on market rates at time of issuance
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cific Stock Exchange
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w York Stock Exchange

w York Stock Exchange
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Title of each class of securities Exchange on which registered
Ryder System, Inc. Medium-Term Notes, None
Series 10, due 9 months or more from date of

issue at rate based on market rates at time

of issuance

Ryder System, Inc. Medium-Term Notes, None
Series 11, due 9 months or more from date of

issue at rate based on market rates at time

of issuance

Ryder System, Inc. Medium-Term Notes, None
Series 12, due 9 months or more from date of

issue at rate based on market rates at time

of issuance

Ryder System, Inc. Medium-Term Notes, None
Series 13, due 9 months or more from date of

issue at rate based on market rates at time

of issuance

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) integrated logistics, unithg dedicated contract carriage, the managenfaanomon carriers, inventory deployme
and information technology; 2) full service leasaryd short-term rental of trucks, tractors anddraj 3) public transportation management,
operations and maintenance services, and stu@dergptortation services; and 4) transportation of aetemobiles and trucks. The Company's
main operating segments are Vehicle Leasing & $esviwhich is engaged in the businesses describBdthrough

3) above) and Automotive Carriers (which is engagetie business described in 4) above). Generabiddorporation ("GM") is the large
single customer of the Company, accounting for agprately 9%, 10% and 11% of consolidated reverfubeCompany in 1995, 1994 and
1993, respectively.

At December 31, 1995, the Company and its subsididnad a fleet of 203,932 vehicles and 44,503 eyegis.(1)
Segment Information

Financial information about industry segments ciporated by reference from the "Financial Review'pages 18 through 28 and the
"Notes to Consolidated Financial Statements - Seghnéormation” on page 42 of the Ryder System, I'i95 Annual Report to
Shareholders.

Vehicle Leasing & Services

The Vehicle Leasing & Services Division, which @neprised of Ryder Dedicated Logistics, Inc. ("RyBedicated Logistics"), the
Commercial Leasing and Services and Consumer TReckal Divisions of Ryder Truck Rental, Inc. ("Ryd&ommercial Leasing &
Services" and "Ryder Consumer Truck Rental," rethpelg), the Ryder Public Transportation Servicesup of companies ("Ryder Public
Transportation™), and Ryder International, Inc.y{tier International”), provides a wide variety oflimvay transportation services, including
integrated logistics (including dedicated conti@atiage, the management of common carriers, imvermteployment, and information
technology), full service leasing of trucks, trastand trailers, commercial and consumer truckatenontract and non-contract truck
maintenance, public transportation managementatipes and maintenance services, and student tieatipn services. As of December 31,
1995, the Vehicle Leasing & Services Division h&,029 vehicles and 39,383 employees (excludingénsonnel described in footnote 1
below). The total revenue contributed by the Veahlabasing & Services Division was 89%, 86% and &%e consolidated revenue of the
Company in 1995, 1994 and 1993, respectively.

Through Ryder Dedicated Logistics, the Vehicle liegs Services Division provides integrated logistservices (a system-wide
management view of a customer's entire supply ¢li@m raw materials supply through finished goddsribution), and custom-tailored
commercial and consumer product distribution, idolg dedicated contract carriage, the managemesdramon carriers, inventory
deployment, and information technology, from 74@aliions in the U.S. and Canada. Services includgngcombinations of logistics syst
design, provision of vehicles and equipment, maiatee, provision of drivers, warehouse managenieeitifling cross docking and flow-
through distribution), transportation managemeahiele dispatch, just-in-time delivery, and infotina systems support. Logistics systems
include modal procurement and management of allemad transportation, shuttles, interstate long-bparations,

(1) This number does not include: (a) operating@enel of local transit authorities managed byatersubsidiaries of the Company (in such
situations, the entire cost of compensation anefitsrfor such personnel is passed through tortdresit authority, which reimburses the
Company's subsidiaries); or (b) drivers obtaineddayain subsidiaries of the Company under drigasing agreements.
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just-in-time service to assembly plants, and factorywsvehouse-toetail facility service. These services are usetthéautomotive, paper a
paper packaging, chemical, electronic and offiagiggent, news, food and beverage, housing, andrgleratail industries, along with other
industries. Ryder Dedicated Logistics specialireimlbound and aftermarket automotive parts delivéhese specialized services are used by
customers such as GM (including Saturn), ChrystapGration ("Chrysler"), Toyota Motor ManufacturitiSA Inc. ("Toyota"), Ford Motor
Company ("Ford"), and various auto parts retailerd.995, Ryder Dedicated Logistics continued tpagd its presence in the logistics ma
through internal growth.

Through Ryder Commercial Leasing & Services, thbivle Leasing & Services Division provides full giee truck leasing to more than
12,400 customers (ranging from large national @nises to small companies), with a fleet of 91,86Micles (including 12,623 vehicles
leased to affiliates), through 1,032 locations 9nstlates, Puerto Rico, and 8 Canadian provincedetdmfull service lease, Ryder Commercial
Leasing & Services provides customers with vehjaiesintenance, supplies and related equipment sagefor operation, while the
customers furnish and supervise their own drivensgl, dispatch and exercise control over the vehiéldditionally, Ryder Commercial
Leasing & Services provides contract maintenanodcas to more than 1,250 customers, servicingI3h&hicles (including approximately
7,900 vehicles owned by affiliates) under mainteearontracts, and provides short-term commeraiaktrental, which tends to be seasonal,
to commercial customers to supplement their fldating peak business periods. In 1995, Ryder Corialdreasing & Services focused on
the expansion of its long-term contractual busiesssich as the full service leasing of truckstaracand trailers, and contract truck
maintenance, through internal growth. Additionatiy1995, Ryder Commercial Leasing & Services cargthto develop new services for
customers. Such developments include the RyderdgjtiFinance Lease, which was introduced to selestomers in the fall of 1995. By
expanding its vehicle financing options, Ryder Caoeneial Leasing & Services gives customers the lfifigy to choose full service lease or
finance lease with contract maintenance for thefticles. The Ryder Citicorp Finance Lease is sdeedo be rolled out nationwide in 1996.

Through Ryder Consumer Truck Rental, the Vehicladirg & Services Division provides shéerm consumer truck rental, which tends t
seasonal, principally to consumers who use thé&srpdmarily for the movement of household gooddle&t of 78,975 vehicles, ranging fre
heavy-duty tractors and trailers to light-duty &sicis available for commercial and consumer sterts rental from over 5,000 locations and
independent dealers in 49 states, the Districtafi@bia, Puerto Rico, and Canada.

Through Ryder Public Transportation, the Vehiclasiag & Services Division provides public transptidn management, operations and
maintenance services, and student transportatigites. Ryder Public Transportation now managesperates 92 public transportation
systems with 4,580 vehicles in 29 states and tls&ibti of Columbia, operates 8,267 school bus&distates, maintains approximately 20,
public transportation or fleet vehicles in 18 steda@d Puerto Rico, and provides public transporatianagement consulting services. In
1995, Ryder Public Transportation continued to exipés presence in the public transportation mamesgé, operations and maintenance
markets and student transportation markets thraughnal growth. An increasing number of U.S. sdldistricts now have the option of
contracting with private operators such as RydddliPTransportation for student transportation gmy.

Through Ryder International, the Vehicle Leasin@é&rvices Division provides a wide variety of higlyieansportation services in
international markets outside the United States@awthda, including integrated logistics (which initgs dedicated contract carriage, the
management of common carriers, inventory deployant information technology), full service leasofgrucks, tractors and trailers,
commercial truck rental, and contract and non-@mtiruck maintenance. As of December 31, 1995|nteznational Division had 12,146
vehicles, 3,229 employees, and provided serviatiitr 104 locations in the United Kingdom, Germavigxico, Poland, Argentina and
Brazil. The International Division has developendd @ in the process of implementing, a strategygfowth in international markets outside
the United States and Canada. This strategy igaedito enable the International Division to takiéddvantage of, and build upon, the
Company's expertise in providing logistics solusida businesses involved in the over-the-road praation of goods. In 1995, the
International Division continued to expand its @mese in Mexico through internal growth. Additionalin the fourth quarter of 1995, the
International Division opened offices in Argentimad Brazil.



The Vehicle Leasing & Services Division has higtally disposed of its used surplus revenue earaguipment at prices in excess of book
value. The Vehicle Leasing & Services Division rgpd gains on the sale of revenue earning equip(neported as reductions in
depreciation expense) of approximately 20%, 19%1&% of the Vehicle Leasing & Services Divisiorésréngs before interest and taxes in
1995, 1994 and 1993, respectively. The extent ticlwthe Vehicle Leasing & Services Division may sistently continue to realize gains on
disposal of its revenue earning equipment is degatngpon various factors including the generakstdithe used vehicle market, the
condition and utilization of the Vehicle LeasingS®rvices Division's fleet and depreciation policigth respect to its vehicles.

Automotive Carriers

The Automotive Carrier Division transports new amtiles and trucks to dealers, and to and fromouardistribution points, throughout the
United States and several Canadian provinces for GMysler, Toyota, Ford, American Honda Motor Qoc,, and for most other
automobile and light truck manufacturers. GM reradire Automotive Carrier Division's largest singlestomer accounting for 54%, 54% i
57% of the Automotive Carrier Division's revenuelBB5, 1994 and 1993, respectively. The total regerontributed by the Automotive
Carrier Division was 11%, 14% and 15% of the coidsdéd revenue of the Company in 1995, 1994 an@,1@Spectively.

The GM carriage contracts are typically subjeatdancellation upon 30 days notice by either parhe Business is primarily dependent upon
the level of North American production, importatiand sales by GM and various other manufacturemséquently, the business is adver
affected by any significant reductions in, or prajed curtailments of, production by customers bgeai market conditions, strikes or other
conditions.

As of December 31, 1995, the Automotive Carrierifion had 3,367 auto transport vehicles (includimger-operator vehicles), 4,763
employees (excluding leased drivers), and provaddice through 85 locations in 34 states and Ja@ian provinces. Most of the
Automotive Carrier Division's employees are covergdn industry-wide collective bargaining agreemsre term of which ends May 31,
1999.

Competition

As an alternative to using the Company's servio@stomers may choose to provide similar servicethiEmselves, or may choose to purcl
similar or alternative services from other thirdtgarendors.

The integrated logistics operations of the Vehigtasing & Services Division (which includes dedéthtontract carriage, the management of
common carriers, inventory deployment, and infoioratechnology) and the Automotive Carrier Divisioompete with companies providing
similar services on a national, regional and léeatl. Additionally, these businesses are subgeptential competition in most of the regic
they serve from railroads and motor carriers. Cditipe factors include price, equipment, maintergrgeographical coverage, and expertise
in logistics related technology. Valeelded differentiation of these service offerings baen, and will continue to be, the Company'segiye

The full service truck leasing, commercial and eoner truck rental, and contract and non-contracktmaintenance operations of the
Vehicle Leasing & Services Division compete withmgmanies providing similar services on a natioregjonal and local level. Regional and
local competitors may sometimes provide servicea oational level through their participation irrieais cooperative programs and through
their membership in various industry associati@wnpetitive factors include price, equipment, maiince and geographical coverage. The
Vehicle Leasing & Services Division also competesan extent, with a number of truck and trailemofacturers who have entered the field
of truck and trailer leasing, extended warrantyntemiance, rental, and other forms of transportet@nices. Value-added differentiation of
the Vehicle Leasing & Services Division's full see/truck leasing, commercial and consumer truckaleand contract and non-contract
truck maintenance service offerings has been, alhdantinue to be, the Company's strategy.

The public transportation management, operatiodsaaintenance services and the student transportsgirvices of the Vehicle Leasing &
Services Division compete with companies providiigilar services on a national, regional and Ideatl. Additionally, many governmental
entities choose to provide these services for tieéras. In geographical

7



areas where third-party vendors are used, the mieds to be fragmented and competitive. Competfactors include price, equipment,
maintenance, and geographical coverage. Value-adiffecentiation of these service offerings hasrhead will continue to be, the
Company's strategy.

The International Division competes, on a countyyebuntry basis, with companies providing similarvgsgs in international markets outs
the United States and Canada. In the United Kingdbexmarkets for full service leasing of truckactors and trailers, and dedicated cont
carriage services are well developed and competisivmilar to those in the U.S. and Canada. Ratevelopments in Mexico following the
approval of the North American Free Trade Agreenfl~TA), Germany's continued integration into theropean Community and the
resulting deregulation, and Poland's transformattiom market economy, create a growing opportuoityhe International Division to provic
services in these new markets. Additionally, rectvelopments in Argentina and Brazil, such asttganded investment in automotive
manufacturing, create a growing opportunity for liernational Division to provide services in taggew markets. The International Divis
expects that competition with its services in theserging markets will develop. Competitive factondude price, equipment, maintenance,
geographical coverage, market knowledge and espeirtilogistics related technology. Value-addetediintiation of the Company's service
offerings continues to be the International Divisgostrategy in those markets.

Other Developments and Further Information

Many federal, state and local laws designed toggtdhe environment, and similar laws in some fprgurisdictions, have varying degrees of
impact on the way the Company and its subsidiaesluct their business operations, primarily wigard to their use, storage and disposal
of petroleum products and various wastes associgtad/ehicle maintenance activities. Compliancéhwhese laws and with the Company's
environmental protection policies involves the exgiure of considerable funds. Based on informagimsently available, management
believes that the ultimate disposition of such prattalthough potentially material to the Comparg&ilts of operations in any one year, will
not have a material adverse effect on the Compdingiscial condition or liquidity.

For further discussion concerning the businesh®fQompany and its subsidiaries see the informagéifarenced 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 5, 1995 in conjuantivith the Company's 1995 Annual Meeting on theesdate. They all hold such office
at the discretion of the Board of Directors, utitéir removal, replacement or retirement.

M. Anthony Burns 53 Chairman, Presid
Chief Executive

Dwight D. Denny 52 Executive Vice P
R. Ray Goode 59 Senior Vice Pres

James B. Griffin 41 President - Ryde
Services

John R. Haddock 49 Senior Vice Pres

James M. Herron 61 Senior Executive
General Counsel

Edwin A. Huston 57 Senior Executive
Finance and Chie

Thomas E. McKinnon 51 Executive Vice P
Resources

Larry S. Mulkey 52 President - Ryde
Bruce D. Parker 48 Senior Vice Pres
Information Syst
Chief Informatio
J. Ernest Riddle 54 President - Ryde
Gerald R. Riordan 47 President - Ryde
President - Ryde
Services, Inc.

Anthony G. Tegnelia 50 Senior Vice Pres

Randall E. West 47 President - Ryde
Group, Inc.

M. Anthony Burns has been Chairman of the Board sin
Officer since January 1983, and President and a dir

resident - Development
ident - Public Affairs

r Commercial Leasing &

ident - Marketing
Vice President and
Vice President -

f Financial Officer

resident - Human

r Dedicated Logistics, Inc
ident - Management

ems and

n Officer

r International, Inc.

r Consumer Truck Rental and
r Public Transportation

ident and Controller

r Automotive Carrier

ce May 1985, Chief Executive
ector since December 1979.



Dwight D. Denny has been Executive Vice Presiddivelopment since January 1996, and was Presidyder Commercial Leasing &
Services from December 1992 to December 1995. Mnny served Ryder Truck Rental, Inc. as Executive YPresident and General
Manager - Commercial Leasing & Services from Jud@llto December 1992. Mr. Denny served Ryder TRiektal, Inc. as Senior Vice
President and General Manager - Eastern Area framtivi1991 to June 1991, and Senior Vice Presidéphiral Area from December 1990
to March 1991. Mr. Denny previously served RydainckrRental, Inc. as Region Vice President in Tesaesrom July 1985 to December
1990.

R. Ray Goode has been Senior Vice President - ®AHfirs since November 1993. Mr. Goode serve®@sident and Chief Executive
Officer of the We Will Rebuild organization from @ember 1992 to November 1993. Mr. Goode was Mawgggartner of Goode, Olcott,
Knight & Associates from April 1989 to SeptembeB®29and served successively as Vice Presidentidereasand Chairman and Chief
Executive Officer of The Babcock Company (a sulssidbf Weyerhaeuser Company) from 1976 to 1989.®t&iode previously served as
County Manager for Metropolitan Dade County, Flarfdom 1970 to 1976.

James B. Griffin has been President - Ryder Comialdreasing & Services since January 1996, andRvasident - Ryder Automotive
Carrier Group, Inc. from February 1993 to Decentt895. Mr. Griffin served Ryder Truck Rental, Ins.\éice President and General
Manager - Mid-South Region from December 1990 tor&ary 1993. Mr. Griffin previously served Rydeiu€k Rental, Inc. as Region Vice
President in Syracuse, New York from April 1988ecember 1990.

John R. Haddock has been Senior Vice Presidenrkéilag since January 1996, and was Senior Vicsi@eat - Industry and Commercial
Marketing from November 1994 to December 1995. Naddock previously served General Electric Companyice President - Global
Business Development of General Electric Medicat&ys from April 1994 to November 1994, as Vicesilent and General Manager of
Global X-Ray of General Electric Medical SystenmnirJanuary 1993 to April 1994, and as Vice Presidad General Manager of Americas
Marketing and Engineering from 1990 to January 1993

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 iBezd - Finance and Chief Financial Officer sinaauary 1987. Mr. Huston was
Executive Vice President
- - Finance from December 1979 to January 1987.

Thomas E. McKinnon has been Executive Vice Presideluman Resources since June 1995. Mr. McKinnmewipusly served Unisys
Corporation as Vice President
- - Human Resources from August 1990 to June 1995.

Larry S. Mulkey has been Presidemyder Dedicated Logistics, Inc. (formerly Rydes®ibution Resources, Inc.) since November 1990,
Mulkey was President - Ryder Public Transportaenvices from June 1993 to October 1994, and, fwithhe organization of the Ryder
Public Transportation Services group, was Presideaach of the companies comprising that groumfidovember 1990 to June 1993. From
November 1990 to December 1992, Ryder's operatiotiee United Kingdom and Germany reported to Mullkéy. Mr. Mulkey was Senic
Vice President and General Manager - Central Afdgyder Truck Rental, Inc. from January 1986 to Biower 1990, and was Senior Vice
President and General Manager - Eastern Area oéRidick Rental, Inc. from August 1985 to Janu8g6.

Bruce D. Parker has been Senior Vice Presidentnag@ment Information Systems and Chief Informa@dficer since September 1994. Mr.
Parker served American Airlines, Inc. as a VicesRient of American and as President of Sabre Dewedmt Services Division from April
1993 to September 1994. Mr. Parker previously skagea Vice President of Sabre Computer Serviceisibn from 1988 to April 1993, and
as Managing Director of Customer Services for S&mmputer Services Division from 1987 to 1988.

J. Ernest Riddle has been President - Ryder Irtierad, Inc. since January 1996, and was Execiiee President - Marketing from June
1994 to December 1995. Mr. Riddle served as Safitw President - Marketing and Sales of Ryder ConciakLeasing & Services from
January 1993 to June 1994. Mr. Riddle previoustyes Xerox
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Corporation as European Director of Marketing aateSfrom October 1992 to January 1993, as VicsitRat - Worldwide Marketing
Operations from November 1990 to October 1992,amdice President - Field Operations for the U.&up from November 1988 to
November 199C

Gerald R. Riordan has been President - Ryder Cosistimick Rental since December 1992 and has bessident - Ryder Public
Transportation Services, Inc. since October 1994 Ribrdan served as Senior Vice President and @&ENanager of the Consumer Rental
Division of Ryder Truck Rental, Inc. from June 1981December 1992. Mr. Riordan previously servedd®yTruck Rental, Inc. as Senior
Vice President Rental and Quality from December 1990 to June 188¥ice President of Quality from January 198Bézember 1990, al
as Vice President of Rental from January 1983 noidey 1988.

Anthony G. Tegnelia has been Senior Vice Presisimee March 1991 and Controller since August 1988.Tegnelia is the Company's
principal accounting officer. Mr. Tegnelia servesi\éice President - Corporate Systems from NoverhB86 to August 1988. Mr. Tegnelia
served as Executive Vice President - Finance o€tivapany's former Freight System Division from ®egber 1985 to October 1986, and as
Senior Vice President - Finance of Ryder DistribatSystem (now Ryder Dedicated Logistics, Inc.jrfidarch 1984 to August 1985.

Randall E. West has been President - Ryder Autem@arrier Group, Inc. since January 1996, andSesor Vice President and General
Manager of the International Division from Decemh883 to December 1995. Mr. West served Ryder TRuhtal, Inc. as Vice President
and General Manager - Southwest Region from Sepetf91 to December 1993. Mr. West previously seRgder Truck Rental, Inc. as
Region Vice President in New Orleans from Novenit888 to September 1991.

ITEM 2. PROPERTIES

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

The Vehicle Leasing & Services Division has 2,08€ations in the United States, Canada and Puectm B71 of these facilities are owned
and the remainder are leased. Such locations dBn@ude a repair shop and administrative office

The International Division has 104 locations in thated Kingdom, Germany, Mexico, Poland, Argentamal Brazil; 16 of these facilities are
owned and the remainder are leased. Such locajemarally include a repair shop and administratiffiees.

The Automotive Carrier Division has 78 locations3ih states throughout the United States and 7itotain Canada; 24 of these facilities are
owned and the remainder are leased.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries are involved hioua claims, lawsuits, and administrative actiarising in the course of their businesses.
Some involve claims for substantial amounts of nyasd/or claims for punitive damages. While anycpexding 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.
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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 335.19
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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. 1995 Annual
Report to Shareholders.

ITEM 6. SELECTED FINANCIAL DATA

The information required by Item 6 is incorporabgdreference from pages 44 and 45 of the Rydere8ysdinc. 1995 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 18 through 28 of the Rgystem, Inc. 1995 Annual Report to
Shareholders.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by Item 8 is incorporabgdreference from pages 30 through 42 and pagéQiBafterly Data") of the Ryder
System, Inc. 1995 Annual Report to Shareholders.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable
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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 4utjin®8 of the Ryder System, Inc. 1996
Proxy Statement.

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

Additional information required by Item 10 is inparated by reference from page 15 ("Filings Undssti®n 16(a)") of the Ryder System,
Inc. 1996 Proxy Statement.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 11 is incorporabgdreference from pages 9,
10 ("Compensation of Directors") and 19 througto2the Ryder System, Inc. 1996 Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information required by Item 12 is incorporabgdreference from pages 14 and 15 of the Rydete8ydnc. 1996 Proxy Statement.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by Item 13 is incorporabgdreference from page 10 of the Ryder System, 1886 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 referencenfpmges 29 through 42 of the Ryder System, Inc5 9thual Report to Shareholders.
A) Consolidated Statements of Earnings for yeadedrbecember 31, 1995, 1994 and 1993.

B) Consolidated Balance Sheets for December 315 288 1994,

C) Consolidated Statements of Cash Flows for yeaded December 31, 1995, 1994 and 1993.

D) Notes to Consolidated Financial Statements.

E) Independent Auditors' Report.

2. Not applicable.

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 consistingeested quarterly financial data is incorporateddfgrence from page 43 of the Ryder
System, Inc. 1995 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 INDEX

Exhibit

Number  Description

[S] [C]

3.1 The Ryder System, Inc. Restated Articles of Incorporation, dated
November 8, 1985, as amended through May 18, 1990, previously
filed with the Commission as an exhibit to the Company's Annual
Report on Form 10-K for the year ended D ecember 31, 1990, are
incorporated by reference into this repo rt.

3.2 The Ryder System, Inc. By-Laws, as amend ed through November 23,
1993, previously filed with the Commissi on as an exhibit to the
Company's Annual Report on Form 10-K for the year ended December 31,
1993, are incorporated by reference into this report.

4.1 The Company hereby agrees, pursuant to p aragraph (b)(4)(iii) of Iltem
601 of Regulation S-K, to furnish the Co mmission with a copy of any
instrument defining the rights of holder s of long-term debt of the
Company, where such instrument has not b een filed as an exhibit
hereto and the total amount of securitie s authorized thereunder does
not exceed 10% of the total assets of th e Company and its
subsidiaries on a consolidated basis.

4.2(a) The Form of Indenture between Ryder Syst em, Inc. and The Chase
Manhattan Bank (National Association) da ted as of June 1, 1984,
filed with the Commission on November 19 , 1985 as an exhibit to the
Company's Registration Statement on Form S-3 (No. 33-1632), is
incorporated by reference into this repo rt.

4.2(b) The First Supplemental Indenture between Ryder System, Inc. and The
Chase Manhattan Bank (National Associati on) dated October 1, 1987,
previously filed with the Commission as an exhibit to the Company's
Annual Report on Form 10-K for the year ended December 31, 1994, is
incorporated by reference into this repo rt.

4.3 The Form of Indenture between Ryder Syst em, Inc. and The Chase
Manhattan Bank (National Association) da ted as of May 1, 1987, and
supplemented as of November 15, 1990 and June 24, 1992, filed with
the Commission on July 30, 1992 as an ex hibit to the Company's
Registration Statement on Form S-3 (No. 33-50232), is incorporated by
reference into this report.

4.4(a) The Rights Agreement between Ryder Syste m, Inc. and First Chicago
Trust Company of New York (then named Mo rgan Guaranty Trust
Company of New York) dated as of Februar y 28, 1986, previously filed
with the Commission as an exhibit to the Company's Registration
Statement on Form 8-A dated March 7, 198 6, is incorporated by
reference into this report.

4.4(b) The Amendment to Rights Agreement betwee n Ryder System, Inc. and

First Chicago Trust Company of New York
1989, previously filed

dated as of July 28,



with the Commission as an exhibit to the
Application or Report on Form 8 dated Au
by reference into this report.

10.1(a) The change of control severance agreemen
chief executive officer dated as of Janu
severance agreement for the Company's ch
as of January 1, 1992, previously filed
exhibit to the Company's Annual Report o
ended December 31, 1991, are incorporate
report.

10.1(b) Amendments dated as of August 20, 1993 t
severance agreement for the Company's ch
as of January 1, 1992, and the severance
chief executive officer dated as of Janu
with the Commission as an exhibit to the
Form 10-K for the year ended December 31
reference into this report.

10.2(a) The form of amended and restated change
agreement for executive officers dated a
previously filed with the Commission as
Annual Report on Form 10-K for the year
incorporated by reference into this repo

10.2(b) Amendment dated as of August 20, 1993 to
restated change of control severance agr
dated as of February 24, 1989, previousl
as an exhibit to the Company's Annual Re
year ended December 31, 1993, is incorpo
report.

10.2(c) The form of change of control severance
officers effective as of July 1, 1993, p
Commission as an exhibit to the Company'
for the year ended December 31, 1993, is
into this report.

10.3(a) The form of amended and restated severan
executive officers dated as of February
with the Commission as an exhibit to the
Form 10-K for the year ended December 31
reference into this report.

10.3(b) Amendment dated as of August 20, 1993 to
restated severance agreement for executi
February 24, 1989, previously filed with
to the Company's Annual Report on Form 1
December 31, 1993, is incorporated by re

10.3(c) The form of severance agreement for exec
of July 1, 1993, previously filed with t
to the Company's Annual Report on Form 1
December 31, 1993, is incorporated by re

10.4(a) The form of Ryder System, Inc. Incentive
Agreement dated as of November 30, 1994,
Commission as an exhibit to the Company'
for the year ended December 31, 1994, is
into this report.
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10.4(b) The form of Ryder System, Inc. Incentive
Agreement dated as of November 30, 1995.

10.5(a) The form of Ryder System, Inc. Salary De
as of November 30, 1994, previously file
exhibit to the Company's Annual Report o
ended December 31, 1994, is incorporated
report.

10.5(b) The form of Ryder System, Inc. Salary De
November 30, 1995.

10.6(a) The form of Ryder System, Inc. director'
dated as of December 31, 1994, previousl
as an exhibit to the Company's Annual Re
year ended December 31, 1994, is incorpo
report.

10.6(b) The form of Ryder System, Inc. director'
dated as of December 31, 1995.

10.7(a) The Ryder System, Inc. 1995 Incentive Co
Headquarters Executive Management, previ
Commission as an exhibit to the Company'
for the year ended December 31, 1994, is
into this report.

10.7(b) The Ryder System, Inc. 1996 Incentive Co
Headquarters Executive Management.

10.7(c) The Ryder System, Inc. 1996 Hybrid Incen
Headquarters Executive Management.

10.8(a) The Ryder System, Inc. 1995 Incentive Co
Ryder System, Inc. Senior Executive Vice
with the Commission as an exhibit to the
Form 10-K for the year ended December 31
reference into this report.

10.8(b) The Ryder System, Inc. 1996 Incentive Co
System, Inc. Senior Executive Vice Presi
President - Development.

10.9(a) The Ryder System, Inc. 1995 Incentive Co
Vice President and General Manager, Inte
previously filed with the Commission as
Annual Report on Form 10-K for the year
incorporated by reference into this repo

10.9(b) The Ryder System, Inc. 1996 Incentive Co
President - Ryder International.

10.10(a) The Ryder System, Inc. 1995 Incentive Co
President, Automotive Carrier Division,
Commission as an exhibit to the Company'
for the year ended December 31, 1994, is
into this report.

10.10(b) The Ryder System, Inc. 1996 Incentive Co
- Automotive Carrier Division.
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10.11(a) The Ryder System, Inc. 1995 Incentive Co
Chairman, President & Chief Executive Of
previously filed with the Commission as
Annual Report on Form 10-K for the year
incorporated by reference into this repo

10.11(b) The Ryder System, Inc. 1996 Incentive Co
President & Chief Executive Officer, Ryd

10.12(a) The Ryder System, Inc. 1995 Incentive Co
President-Commercial Leasing & Services,
Commission as an exhibit to the Company’
for the year ended December 31, 1994, is
into this report.

10.12(b) The Ryder System, Inc. 1996 Incentive Co
President-Commercial Leasing & Services.

10.13(a) The Ryder System, Inc. 1995 Incentive Co
President-Consumer Truck Rental, previou
Commission as an exhibit to the Company'
for the year ended December 31, 1994, is
into this report.

10.13(b) The Ryder System, Inc. 1996 Incentive Co
President-Consumer Truck Rental.

10.14(a) The Ryder System, Inc. 1995 Incentive Co
President - Ryder Dedicated Logistics, p
Commission as an exhibit to the Company'
for the year ended December 31, 1994, is
into this report.

10.14(b) The Ryder System, Inc. 1996 Incentive Co
- Ryder Dedicated Logistics.

10.15(a) The Ryder System, Inc. 1980 Stock Incent
restated as of August 18, 1995.

10.15(b) The form of Ryder System, Inc. 1980 Stoc
Kingdom Section, dated May 4, 1995.

10.15(c) The form of Ryder System, Inc. 1980 Stoc
Kingdom Section, dated October 3, 1995.

10.15(d) The form of Combined Non-Qualified Stock
Appreciation Right Agreement, dated Octo

10.15(e) Combined Non-Qualified Stock Option and
Appreciation Right Agreement, dated Janu
System, Inc. and E.A. Huston.

10.16  The Ryder System, Inc. Directors Stock P
as of December 17, 1993, previously file
exhibit to the Company's Annual Report o
ended December 31, 1993, is incorporated
report.
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10.17(a) The Ryder System Benefit Restoration Pla

1985, previously filed with the Commissi
the Company's Annual Report on Form 10-K
31, 1992, is incorporated by reference i

10.17(b) The First Amendment to the Ryder System

10.18

10.19

10.20

10.21

10.22

10.23

111

13.1

21.1

23.1

241

effective as of December 16, 1988, previ
Commission as an exhibit to the Company'
for the year ended December 31, 1994, is
into this report.

Letter agreement, dated April 9, 1993, b
Inc. and James Ernest Riddle, previously
an exhibit to the Company's Annual Repor
ended December 31, 1994, is incorporated
report.

Distribution and Indemnity Agreement dat
1993 between Ryder System, Inc. and Avia
with the Commission as an exhibit to the
Form 10-K for the year ended December 31
reference into this report.

Tax Sharing Agreement dated as of Novemb
Ryder System, Inc. and Aviall, Inc., pre
Commission as an exhibit to the Company'
for the year ended December 31, 1993, is
into this report.

The Ryder System, Inc. Stock for Merit |
amended and restated as of August 18, 19

The Ryder System, Inc. 1995 Stock Incent
restated as of August 18, 1995.

The Ryder System, Inc. Savings Restorati
1995.

Statement regarding computation of per s

Portions of the Ryder System, Inc. 1995
Shareholders. Those portions of the Ryd
Report to Shareholders which are not inc
this report are furnished to the Commiss
purposes and are not to be deemed "filed

List of subsidiaries of the registrant,
jurisdiction of incorporation or organiz
under which each subsidiary does busines

Auditors' consent to incorporation by re
Registration Statements on Forms S-3 and
consolidated financial statements and sc
and its consolidated subsidiaries.

Manually executed powers of attorney for
Arthur H. Bernstein

Joseph L. Dionne
Edward T. Foote I
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John A. Georges Vernon E. Jordan, Jr.

David T. Kearns
Lynn M. Martin
James W. McLamore
Paul J. Rizzo
Hicks B. Waldron
Alva O. Way
Mark H. Willes

27.1 Financial Data Schedule.

(b) Reports on Form 8-K:

The Company did not file any reports on Form 8-Kimly the last quarter of 1995.
(c) Executive Compensation Plans and Arrangements:

Please refer to the description of Exhibits 10rbuigh 10.23 set forth under under Item 14(a)3 wf tport for a listing of all management
contracts and compensation plans and arrangenikeatsvith this report pursuant to Item 601(b)(1®Regulation S-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be

signed on its behalf by the undersigned, theredatp authorized.

Date: March 27, 1996

By:

RYDER SYSTEM

I NC.

/'s/ M Anthony Burns

M Ant hony Burns

Chai rman, President and Chi ef
Executive Oficer

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 27, 1996 By:
Date: March 27, 1996 By:
Date: March 27, 1996 By:

/'s/ M Anthony Burns

M Ant hony Burns

Chai rman, President and Chi ef
Executive O ficer
(Principal Executive Oficer)

/'s/ Edwi n A. Huston

Edwi n A. Huston

Seni or Executive Vice President-Finance
and Chief Financial Oficer

(Principal Financial Oficer)

/'s/ Anthony G Tegnelia

Anthony G Tegnelia
Seni or Vice President and Controller
(Principal Accounting Oficer)
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Dat e:

Dat e:

Dat e:

Dat e:

Dat e:

Dat e:

Dat e:

Dat e:

Mar ch

Mar ch

Mar ch

Mar ch

Mar ch

Mar ch

Mar ch

Mar ch

27,

27,

27,

27,

27,

27,

27,

27,

1996

1996

1996

1996

1996

1996

1996

1996

By:

By:

By:

By:

By:

By:

By:

By:
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/sl Arthur H Bernstein *

Arthur H Bernstein
Di rector

/sl Joseph L. Dionne *

Joseph L. Dionne
Di rector

/sl Edward T. Foote II *

Edward T. Foote II
Di rector

/'s/ John A. Ceorges *

John A. Ceorges
Di rector

/sl Vernon E. Jordan, Jr. *

Vernon E. Jordan, Jr.
Di rector

/s/ David T. Kearns *

David T. Kearns
Di rector

/sl Lynn M Martin *

Lynn M Martin
Director

/sl Janes W McLanore *

Janes W McLanore
Director



Dat e:

Dat e:

Dat e:

Dat e:

March 27,

March 27,

March 27,

March 27,

1996

1996

1996

1996

By:

By:

By:

By:

*By:

/sl Paul J. Rizzo *

Paul J. Rizzo
Director

/'s/ Hicks B. Valdron *

Hi cks B. Wal dron
Di rector

/sl Alva O Wy *

Alva O Wy
Di rector

/sl Mark H Wlles *

Mark H Willes
Di rector

/sl P. Gray Finney

P. Gray Finney
Att orney-in- Fact
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EXHIBIT 10.4(b)
INCENTIVE COMPENSATION DEFERRAL AGREEMENT

THIS AGREEMENT, dated as of November 30, 1995, leetwRyder System, Inc. (the "Company") and
(the "Exetut

WITNESSETH:
WHEREAS, the Executive is serving as an executiud@ Company or one of its subsidiaries or affd& and

WHEREAS, the Company has established an incentimgensation plan, with respect to the performaritkeeExecutive and the Company
during 1995, 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 eceav@s and benefits set forth herein, the Compadyttae Executive hereby agree
follows:

1.3 or %, whichisvess, of the Executive's 1995 incentive compgos award to be made in 1996,
less any deductions consented to in writing byEkecutive, shall be deferred by the Company.

2. The deferred incentive compensation is sub@8iacial Security and Medicare taxes at the tirmanibentive compensation award is made.
Therefore, the Executive and the Company agredhkabocial Security and Medicare taxes will belpaithe manner determined by the
Company. Interest will be computed as set fortAiiicle 3 hereof on the amount of the incentive pemsation award deferred pursuant to
Article 1 hereof.

The deferred incentive compensation plus interestpuited 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@gsompounded annually, provided, however, thahsnnual interest rate will not
exceed 12% nor be less than 5%. Interest will @coruthe average daily balance of the Executiwesunt beginning with the date on which
the deferred compensation or accrued intereseidited 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
18, 1995, the Company shall immediately pay theelred 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 Agreeénseall receive the unpaid Deferred Compensagoich beneficiary designation shall
made by the Executive on the form attached heféte.Executive may, at any time, change or revoké deneficiary designation by written
notice to the Director of Compensation.

6. (a) If the Executive dies prior to receipt of/an all of the Deferred Compensation, no Defel@einpensation shall be paid for a period of
thirty days from the date the Director of Compeiwsateceives written notice of the Executive's Heat

(b) If the Executive has designated a beneficiamgpant to Article 5 hereof, on the first day of thonth following such thirty day period, t
unpaid Deferred Compensation shall be paid to #ségthated beneficiary in a lump sum, unless thetiee's beneficiary elects within such
thirty day period, by written notice to the Directif Compensation that the Deferred Compensatigpalietto such beneficiary in annual (2

- 10) installments or not be paid at all.



(c) If the Executive does not designate a beneficathe designated beneficiary predeceases theufixe or elects not to receive the unpaid
Deferred Compensation, the unpaid Deferred Compiensshall be paid to the Executive's estate imnag 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 dirgsn the date the Director of
Compensation receives written notice of the dehthedesignated beneficiary. The Deferred Comp@rsahall then be paid to the estate of
the designated beneficiary in a lump sum on ttst fiay of the month following such thirty day pekio

7. 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 unforeseeatdegency. 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 woekllt 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 earlylwdtawal 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 warrantdeémuhis 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 1@&lamended ("ERISA").

9. 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.

10. For purposes of determining deferrals or emti#ints under certain other benefit programs maiedklby the Company in which the
Executive participates including, but not limitex t



the Company's Employee Savings Plan, any amountehtive compensation deferred pursuant to thiseément will not be included in the
Executive's compensation base unless and untildeigiired amount is paid to the Executive whileEkecutive is employed by the
Company or any affiliate of the Company. Howevacgntive compensation deferred pursuant to thieé&ment shall be included in the
Executive's compensation base for purposes of timepa@ny's Retirement Plan.

11. The Executive and the Company acknowledgettimAgreement is not an employment agreement legtwiee 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 susmre® the Company by merger, consolidation, pwsela otherwise.

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

14. 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,
President and
Chief Executive Officer

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

(Executive)

4



the Company's Employee Savings Plan, any amountehtive compensation deferred pursuant to thiseément will not be included in the
Executive's compensation base unless and untildeigiired amount is paid to the Executive whileEkecutive is employed by the
Company or any affiliate of the Company. Howevacgntive compensation deferred pursuant to thieé&ment shall be included in the
Executive's compensation base for purposes of timepa@ny's Retirement Plan.

11. The Executive and the Company acknowledgettimAgreement is not an employment agreement legtwiee 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 susmre® the Company by merger, consolidation, pwsela otherwise.

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

14. 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 and
General Counsel

In accordance with Article 5 of the Incentive Comgation Deferral Agreement set forth above, | hgdsignate
as my bengfi

(Executive)
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the Company's Employee Savings Plan, any amountehtive compensation deferred pursuant to thiseément will not be included in the
Executive's compensation base unless and untildeigiired amount is paid to the Executive whileEkecutive is employed by the
Company or any affiliate of the Company. Howevacgntive compensation deferred pursuant to thieé&ment shall be included in the
Executive's compensation base for purposes of timepa@ny's Retirement Plan.

11. The Executive and the Company acknowledgettimAgreement is not an employment agreement legtwiee 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 susmre® the Company by merger, consolidation, pwsela otherwise.

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

14. 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:

Thomas E. McKinnon
Executive Vice President -
Human Resources

In accordance with Article 5 of the Incentive Comgation Deferral Agreement set forth above, | hgdsignate
as my bengfi

(Executive)
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EXHIBIT A

TO INCENTIVE COMPENSATION DEFERRAL AGREEMENT
DATED AS OF NOVEMBER 30, 1995

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. YOU MUST COMPLETE SEONS I, II, Il AND IV. The "FIXED DATE" event inSections V and VI is
optional and should not be completed unless somme &d distribution is desired prior to retirememttermination.

Event Triggering Payment

|. Early Retirement

METHOD OF PAYMENT COMMENCEMENT DATE
- Lump Sum = deferred - January 1st following effective
amount plus accrued interest. date of early retirement.
- First day of month following

- Annual Installments

Select 2-10: = effective date of early retirement.

account balance plus interest

credited thereto divided by - First day of month that you elect

number of installments following effective date of early
retirement. Specify month:

outstanding.

II. Normal Retirement

METHOD OF PAYMENT COMMENCEMENT DATE
- Lump Sum = deferred - January 1st following effective
amount plus accrued interest. date of normal retirement.

- First day of month following

- Annual Installments

Select 2-10: = effective date of normal retirement.

account balance plus interest

credited thereto divided by - First day of month that you elect

number of installments following effective date of normal
retirement. Specify month:

outstanding.

Executive Initials




Exhibit A (continued)

Event Triggering Payment

[ll. Voluntary or Involuntary Termination

METHOD OF PAYMENT COMMENCEMENT DATE

- January 1st following effective
date of voluntary or involuntary
termination.

- Lump Sum = deferred
amount plus accrued interest.

- Annual Installments - First day of month following
Select 2-10: = effective date of voluntary or
account balance plus interest involuntary termination.
credited thereto divided by

number of installments

outstanding.

IV. Disability Termination
(prior to eligibility for retirement)

METHOD OF PAYMENT COMMENCEMENT DATE

- January 1st following effective
date of disability termination.

- Lump Sum = deferred
plus accrued interest.

- Annual Installments - First day of month following
Select 2-10: = effective date of disability

account balance plus interest termination.
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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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.

If you elect a partial payment under this Sectidnydu must also specify either an amount or agmage which you would like distributed

Exhibit A (continued)
Event Triggering Payment

V. Fixed Date
Full Payment (Optional)

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:

on the specified Commencement Date selected above.

Amount $ or %

(Executive)
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EXHIBIT 10.5(b)
SALARY DEFERRAL AGREEMENT

THIS AGREEMENT, dated as of November 30, 1995, leetwRyder System, Inc. (the "Company") and
(the "Exetut

WITNESSETH:

WHEREAS, the Executive is serving as an executfwb@® Company or one of its subsidiaries or aff@gat an annual rate of
$ as of November 30, 1995; and

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

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

1.3 of the Executive's 1996 arsalaty shall be deferred by the Company, in eqsthliments, from the semi-monthly
salary payments paid to the Executive during swar.yThe deferred salary is subject to Social Stycamd Medicare taxes at the time of
deferral. Therefore, the Executive and the Compagrge that the Social Security and Medicare taxikb¥evpaid in the manner determined
the Company. Such deferred salary plus interespated and accrued as set forth in Article 2 he¢gwf "Deferred Compensation™) shall be
payable to the Executive, the Executive's desighlgmeficiary, or the Executive's estate as s#t farthis Agreement.

2. Interest will be credited to the Executive'saott 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@gsompounded annually, provided, however, thehsnnual interest rate will not
exceed 12% nor be less than 5%. Interest will @acoruthe average daily balance of the Executiwesunt 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 accountrical@ither in installments or in a lump sum. Instaht 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

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
18, 1995, the Company shall immediately pay theelred 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 Agreeénseall receive the unpaid Deferred Compensagoich beneficiary designation shall
made by the Executive on the form attached heféte.Executive may, at any time, change or revoké deneficiary designation by written
notice to the Director of Compensation.

5. (a) If the Executive dies prior to receipt of/an all of the Deferred Compensation, no Defel@einpensation shall be paid for a period of
thirty days from the date the Director of Compeiwsateceives written notice of the Executive's Heat

(b) If the Executive has designated a beneficiamgpant to Article 4 hereof, on the first day of thonth following such thirty day period, t
unpaid Deferred Compensation shall be paid to #séigthated beneficiary in a lump sum, unless thetiee's beneficiary elects within such
thirty day period, by written notice to the Directd Compensation, that the Deferred Compensatiopdid to such beneficiary in annual (2
- 10) installments or not be paid at all.

(c) If the Executive does not designate a beneficathe designated beneficiary predeceases theufixe or elects not to receive the unpaid
Deferred Compensation, the unpaid Deferred Compiensshall be paid to the Executive's estate mnag 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 Deferred Compensatiohlshgaid for a period of thirty days from the eléhe Director of Compensation
receives written notice of the death of the degigghdeneficiary. The Deferred Compensation shalh the paid to the estate of the designated
beneficiary in a lump sum on the first day of thenth following such 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 unforeseeatdegency. 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 woekllt 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 earlylwdtawal to the amount necessary to meet the emeyrg€&he Executive shall apply to the
Compensation Committee for any emergency paymesgruhis Article 6 and shall furnish to the Compaitn 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 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 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 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 emtidats under certain other benefit programs maiathbby the Company in which the
Executive participates including, but not limitex] the Company's Employee Savings Plan, any anafigatlary deferred pursuant to this
Agreement will not be included in the Executivedsnpensation base unless and until such deferredrnmpaid to the Executive while the
Executive is employed by the Company or any aféliaf the Company. However, the amount of salafgrded pursuant to this Agreement
shall be included in the Executive's compensatmseldor purposes of the Company's Retirement Plan.
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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
President and
Chief Executive Officer

In accordance with Article 4 of the Salary Defemgreement set forth above, | hereby designate
aemnaficiary.

(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
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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 and
General Counsel

In accordance with Article 4 of the Salary Defemgreement set forth above, | hereby designate
aemnaficiary.

(Executive)
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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
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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
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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:

Thomas E. McKinnon
Executive Vice President -
Human Resources

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

(Executive)
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EXHIBIT A

TO SALARY DEFERRAL AGREEMENT
DATED AS OF NOVEMBER 30, 1995

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. YOU MUST COMPLETE SEONS I, II, Il AND IV. The "FIXED DATE" event inSections V and VI is
optional and should not be completed unless somme &d distribution is desired prior to retirememttermination.

Event Triggering Payment

|. 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.

II. 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.

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

COMMENCEMENT DATE

- January 1st following effective
date of voluntary or involuntary
termination.

METHOD OF PAYMENT
- Lump Sum = deferred
amount plus accrued interest.

- First day of month following
effective date of voluntary or
involuntary termination.

- Annual Installments

Select 2-10: =
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

- January 1st following effective

- Lump Sum = deferred
date of disability termination.

amount plus accrued interest.

- First day of month following
effective date of disability
termination.

- Annual Installments

Select 2-10: =
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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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.

If you elect a partial payment under this Sectidnydu must also specify either an amount or agmage which you would like distributed

Exhibit A (continued)
Event Triggering Payment

V. Fixed Date
Full Payment (Optional)

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:

on the specified Commencement Date selected above.

Amount $ or %

(Executive)

3



EXHIBIT 10.6(b)
AGREEMENT

THIS AGREEMENT, dated as of December 31, 1995, betwRYDER SYSTEM, INC. (the "Company") and (the
"Director").

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 1996 tc
annual fees upon the terms and conditions set fatéin;

NOW, THEREFORE, in consideration of the mutual cwavs and benefits set forth herein, the Compadyttaa Director hereby agree
follows:

1.% or % of thechir's total annual fees for calendar year 1988udling (i) the cash portion of the
Board of Directors' Annual Retainer Fee, (ii) Cortige@ Annual Retainer Fee, (iii) Board Meeting P&t Fee, and (iv) Committee Meeting
Per Diem Fee shall be deferred by the Company. 8efdrred fees plus interest computed as set iiorinticle 2 hereof (the "Deferred
Compensation") shall be payable to the Directar,Divector's designated beneficiary, or the Dirgéstestate as set forth in this Agreement.

2. Interest will be credited to the Director's amtbat 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@osompounded annually, provided, however, thahsnnual interest rate will not
exceed 12% nor be less than 5%. Interest will @oruthe average daily balance of the Directocsuaat beginning with the date on which
the deferred compensation or accrued intereseiited 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 lagither in installments or in a lump sum. Ingtalht 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 18, 1995, 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. (a) If the Director dies prior to receipt of amyall of the Deferred Compensation, no Deferreth@ensation shall be paid for a period of
thirty days from the date the Director of Compeiwsateceives written notice of the Director's death

(b) If the Director has designated a beneficiarsspant to Article 4 hereof, on the first day of thenth following such thirty day period, the
unpaid Deferred Compensation shall be paid to #sigthated beneficiary in a lump sum, unless thedbir's beneficiary elects within such
thirty day period, by written notice to the Directif Compensation, that the Deferred Compensat@opdid to such beneficiary in annual
(2-10) installments or not be paid at all.

(c) If the Director does not designate a benefjc@rthe designated beneficiary predeceases treziror elects not to receive the unpaid
Deferred Compensation, then the unpaid Deferredgemsation shall be paid to the Director's estateliimp sum on the first day of the
month following such thirty day period.

(d) If the designated beneficiary of the Direct@sdafter the Director, but prior to the paymenthaf Deferred Compensation, and has not
elected not to receive such Deferred Compensatimimeferred Compensation shall be paid for a pesfatiirty days from the date the
Director of Compensation receives written noticéhaf death of the designated beneficiary. The Defe€ompensation shall then be paid to
the estate of the designated beneficiary in a laom on the first day of the month following suchitthday period.

2



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,
President and
Chief Executive Officer

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

beneficiary.

(Director)

4
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EXHIBIT A

TO DIRECTOR DEFERRAL AGREEMENT
DATED AS OF DECEMBER 31, 1995

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 Member of the 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&fi@ctors

METHOD OF PAYMENT COMMENCEMENT DATE
- Lump Sum = deferred - January 1st following effective
amount plus accrued interest. date of retirement.
- First day of month following

- Annual Installments

Select 2-10: = effective date of retirement.

account balance plus interest

credited thereto divided by - First day of month that you

number of installments elect following effective date of
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

Select 2-10: =
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.

If you elect a partial payment under this Sectidnylou must also specify either an amount or agmage which you would like distributed
on the specified Commencement Date selected above.

Amount $ or %

(Director)
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EXHIBIT 10.7(b)

RYDER
RSI HEADQUARTERS

EXECUTIVE MANAGEMENT
1996 INCENTIVE COMPENSATION PLAN PAGE 1

Supersedes 1995 Headquarters Executive Managementkentive Compensation Plan

INTRODUCTION

The following material explains the operation addhanistration of the 1996 Incentive Plan for Ry&sstem, Inc. (RSI or the Company)
headquarters staff Officers, Directors and Manag#sse positions are evaluated at Management [S2{MIS09) or higher. The plan is
intended to serve as a single, comprehensive sofiinéormation that will explain your bonus fortaeving various levels of performance.

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

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF BASE S ALARY

MANAGEMENT LEVEL RSI INDIVIDUAL TOTAL BONUS
PERFORMANCE PERFORMANCE OPPORTUNITY

Management Level 14+ * 80% 20% 100%

Management Level 13 48% 12% 60%

Management Level 12 40% 10% 50%

Management Level 11 32% 8% 40%

Management Level 10 24% 6% 30%

Management Level 9 16% 4% 20%

(*) See Special ROE Award section
BONUS PERFORMANCE MEASURES
For 1996, your bonus payout will be based on R#&bpmance and your performance as an individual.

RSI performance is measured based on RSI Net Egrifier Tax (NAT) Return on Equity (ROE) perforncarand RSI Net Earnings Befc
Tax (NBT) performance for 1996.

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 theirdrgmce, the objectives should be in writing and tma updated during the year to adjust for

priorities that may have changed.
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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 dam® a grid which combines RSI ROE performanceR8HUNBT performance.

RSI ROE performance for the bonus year is calcdlbjedividing RSI NAT by RSI average equity.

- RSI NAT is defined as RSI's consolidated Net BagaiAfter Tax from continuing operations (beforeamting changes) for the bonus y
as certified to the Board of Directors and sharééid of RSI by the Company's independent audiitoackjding appropriate accruals for all
incentive awards estimated to be payable for thatub year.

- RSl average equity is defined as the averagkeofdur quarters' average equity. A quarter's aeeeguity is defined as the equity, as shown
on RSI's balance sheet at the beginning of eactieguaus the total equity as shown on RSI's baaieet at the end of each quarter, divided
by two.

RSI NBT is defined as RSI's consolidated Net EgymiBefore 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.

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agghbsequirements and
objectives (MBOs), as agreed upon between theithai and his/her management, at the beginningebbnus year.

DIVERSITY OBJECTIVES WILL ACCOUNT FOR 25% OF EACHARTICIPANT'S 1996 INDIVIDUAL PERFORMANCE
OBJECTIVES. THIS REQUIREMENT RECOGNIZES THE IMPAQHAT SPECIFIC DIVERSITY GOALS HAVE ON THE
ORGANIZATION. THE CONCEPT OF DIVERSITY NEED NOT BEIMITED TO NUMBERS; IT EMBRACES THE INCLUSION OF
OTHERS AND A VALUE OF EVERY PERSON'S UNIQUENESS.

If applicable, goals and objectives may be revidading the bonus year to reflect changing busipeissities.

Individual performance awards are separate fronmgas based upon financial measurements and mpgithein part or in whole, based on
the Company's performance and/or ability to pay.

Bonus awards are subject to the recommendatidmeoftministrator of the plan and approval by theuioof Directors of RSI. (See "Bonus
Payment")
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L]

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tations at the discretion of the Bo:
of Directors of RSI.
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BONUS CALCULATION

Bonus awards are based on the following grids.

1) RSI PERFORMANCE - ROE/NBT

RSI performance payout is based on a grid congistiiwo performance variables: 1996 RSI NAT ROH 4896 RSI NBT. The potential
bonus payout percent is determined by locatingpthiet on the grid where the variables intersectuAtperformance may fall between the
points specifically displayed on the grid, and gniel allows for interpolation between NBT pointssi®wn. No bonus awards will be paid for
performance below threshold. The potential bony®piis expressed as a percentage of Maximum R$brifeance Bonus Opportunity, as

shown on page 1.

POTENTIAL RSI PERFORMANCE BONUS PAYOUT AS A PERCENT AGE
OF MAXIMUM RSI PERFORMANCE BONUS OPPORTUNITY

199
THRESHOLD
264.4 280.0 303.
ROE % O
<14.0% 30 40 50
14.0% - 16.0% 40 50 60
>16.0% 50 60 65

2) INDIVIDUAL PERFORMANCE

6 RSI NBT ($MM)

MAXIMUM
0 324.6 336.0 347.0

F OPPORTUNITY

55 75 80
65 85 90
75 90 100

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 BONUS OPPORTUNITY

Fair-Some Consist

Individual % of Critical with
Performance Total Shortfalls Expecta
Diversity  25% 0-50% 51-7
Objectives

Other MBOs  75% 0-50% 51-7

ent Significantly
Above
tions Expectations Exceptional

0% 71-89% 90-100%

0% 71-89% 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 ANUALLY 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

1996 RSI NAT ROE

1996 RSI NBT

Individual Performance - Diversity Objectives
Individual Performance - Other MBOs

1) RSI Performance

16% Maximum RSI Performance Bonus Oppo
85% Potential RSI Performance Bonus Pa

16% x 85% = 13.6% of Eligible Base Sal
13.6% x $50,000 =

2a) Individual Performance - Diversity Obj
4% Maximum Individual Performance Bonu
25% Maximum Diversity Objectives

75% Potential Individual Performance B

4% x 25% x 75% = .75% of Eligible Base
.75% x $50,000 =

2b)  Individual Performance - Other MBOs
4% Maximum Individual Performance Bonu
75% Maximum Other MBOs
75% Potential Individual Performance B
4% x 75% x 75% = 2.25% of Eligible Bas
2.25% x $50,000 =

TOTAL BONUS

$ 50,000
15.0%
$ 336MM

Significantly Above Expectations
Significantly Above Expectations

rtunity
yout (from grid)
ary
$ 6,800
ectives

s Opportunity
onus Payout (from grid)

Salary
$ 375

s Opportunity
onus Payout (from grid)

e Salary
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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, mokpgnses, 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 calculateabb@fs for a participant who begins a bonus yedhwibase salary of $48,858, then
effective June 1 receives an increase to a baas/s#$50,810:

January 1 through May 31 of Bonus Year:

31+29+31+30+31 = 152=.415 x $48,85 8lyr. = $ 20,276
"""" 366days 366

June 1 through December 31 of Bonus Year:

366 - 152 = 214=.585 x $50,81 Olyr. = $ 29,724
366 days T
AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $ 50,000

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 Executive Committee members. atmsunt will be prorated based on each individudigpant's earned salary (while in
the eligible position) in relation to the sum oétbarned 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 yeahiohwbonus awards are earned.

ELIGIBILITY

Employees whose positions are designated on pagd Who are employed in good standing at the tiomu® payments are made are eligible
to participate in this plan. Individuals who hayggeements which specifically provide for incentosmmpensation other than that which is
provided in this plan or who are participants iy ather incentive compensation plan of RSI, itssidilaries or affiliates 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 the Camp(as defined and adopted by
Board of Directors on August 18, 1995), the fundsassary to pay incentive awards will be placealtiust 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 opportunity.
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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 opportunitiesgolaon 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 1996, pigiints 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 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 Boardakctors of RSI will, in its sole discretion, @etine the participants, if any, who will
receive bonus awards and the amounts of such avBwodsis award payments will be distributed to eéligiparticipants following such Board
or Committee approval and subsequent to certificadf consolidated financial statements by an iedeent auditor.

BONUS FUNDING

A maximum of 2.5% of consolidated RSI NBT and 9%/ehicle Leasing and Services Division (VLSD) NBhyrbe accrued by RSI and
VLSD, respectively, throughout the bonus year tadfall awards under the RSI Headquarters ExeciMmeagement Incentive Compensal
Plan, the VLSD field and headquarters bonus pldnesRSI SEVP & EVP - Development Incentive CompéoaaPlan, the Ryder
International field and headquarters bonus pland the Ryder Services Corporation Incentive Comaigms Plan, as well as any incentive or
bonus payments resulting from employment commitsientagreements. Accruals for the Chairman, Presated Chief Executive Officer of
RSI, the President of Automotive Carrier Divisitime President of Commercial Leasing & Services Atesident of Consumer Truck Rental,
the President of Ryder Dedicated Logistics, thesient of Ryder International, and all discretignawards are excluded from this funding
limitation.

Bonus payout maximums are limited by the lowerhef total earned opportunity provided under the tlaem amount of the accrual, or the
funding limitation. Should the funding limitatiomr accrual not provide for bonus allotments undergtan, proration will be performed 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.
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DISCRETIONARY AWARDS

With the approval of the Board of Directors of RtBlk Chairman, President, and Chief Executive @ffaf RSI 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 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 employaader the RSI Headquarters Executive Managemephtive Compensation Plan, the
VLSD field and headquarters bonus plans, the RSMFSE EVP - Development Incentive Compensation Ptaa,Ryder International field
and headquarters bonus plans, the Ryder Serviag®f@ation Incentive Compensation Plan, the Autom@€arrier Division executive and
field bonus plans, and the Division Presidentsusqgpians, including those granted off-cycle, malyenx@eed $530,000 per year.

AMENDMENTS

The Board of Directors of RSI, or the Compensa@@mmittee, reviews RSI's, its subsidiaries' antliats' incentive compensation plans
annually to ensure equitability both within the Gmany, and in relation to current economic condgion

THE BOARD OF DIRECTORS, OR THE COMPENSATION COMMITT EE, RESERVES THE RIGHT TO

AMEND, SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO THI S PLAN AT ANY TIME.
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Supersedes 1995 Headquarters Executive Managementkntive Compensation Plan

INTRODUCTION

The following material explains the operation addhanistration of the 1996 Incentive Plan for sedecRyder System, Inc. (RSl or the
Company) headquarters staff Officers, Directors ldlathagers whose positions are evaluated at Managdregel 9 (MS09) or higher. This
hybrid plan is a combination of the Ryder System (RSI or the Company) Headquarters Executive Idameent Incentive Compensation
Plan and the Commercial Headquarters Executive §eEmant Incentive Compensation Plan. The plan &oed to serve as a single,
comprehensive source of information that will exphgour bonus for achieving various levels of periance.

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

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF BASE S ALARY

RSI COMMERCIAL * INDIVIDUAL TOTAL BON us
MANAGEMENT LEVEL PERFORMANCE PERFORMANCE PERFORMANCE OPPORTUNI TY
Management Level 14+ 40% 40% 20% 100% )
Management Level 13 24% 24% 12% 60% )
Management Level 12 20% 20% 10% 50% )
Management Level 11 16% 16% 8% 40% )
Management Level 10 12% 12% 6% 30% )
Management Level 9 8% 8% 4% 20% )

(*) Commercial is defined as U.S. and Canada costbin
BONUS PERFORMANCE MEASURES
For 1996, your bonus payout will be based on R#bpmance, Commercial performance, and your peréore as an individual.

RSI performance is measured based on RSI Net Egrifier Tax (NAT) Return on Equity (ROE) perfornecanand RSI Net Earnings Befc
Tax (NBT) performance for 1996.

Commercial performance is measured based on ConahBiet Earnings After Tax (NAT) Return on Asse®JA) and Commercial NBT f
1996.

Individual performance is determined based on &-gad assessment of your performance against olgsdhat you agreed to with
management at the start of the year. Given theoitance, the objectives should be in writing arayine updated during the year to adjust
for priorities that may have changed.
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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 dam® a grid which combines RSI ROE performanceR8HUNBT performance.

RSI ROE performance for the bonus year is calcdlbjedividing RSI NAT by RSI average equity.

- RSI NAT is defined as RSI's consolidated Net BagaiAfter Tax from continuing operations (beforeamting changes) for the bonus y
as certified to the Board of Directors and sharééid of RSI by the Company's independent audiitoackjding appropriate accruals for all
incentive awards estimated to be payable for thatub year.

- RSl average equity is defined as the averagkeofdur quarters' average equity. A quarter's aeeeguity is defined as the equity, as shown
on RSI's balance sheet at the beginning of eactieguaus the total equity as shown on RSI's baaieet at the end of each quarter, divided
by two.

RSI NBT is defined as RSI's consolidated Net EgymiBefore 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 CommeR@A performance
and Commercial NBT performance.

Commercial ROA performance for the bonus year isutated by dividing Commercial NAT by Commerciakeaage assets.

- Commercial NAT is defined as Commercial's cortaikd Net Earnings After Tax for the bonus yeareasied 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 thegwerfahe four quarters' average assets. A quaeeerage assets is defined as the assets, a
shown on Commercial's balance sheet at the begjrofieach quarter plus the total assets as shov@oammercial's balance sheet at the end
of each quarter, divided by two.

Commercial NBT performance is defined as Commenmabkolidated 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.
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- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agg@hbsequirements and
objectives (MBOs), as agreed upon between theithai and his/her management, at the beginningebbnus year.

DIVERSITY OBJECTIVES WILL ACCOUNT FOR 25% OF EACHARTICIPANT'S 1996 INDIVIDUAL PERFORMANCE
OBJECTIVES. THIS REQUIREMENT RECOGNIZES THE IMPAOHAT SPECIFIC DIVERSITY GOALS HAVE ON THE
ORGANIZATION. THE CONCEPT OF DIVERSITY NEED NOT BEIMITED TO NUMBERS; IT EMBRACES THE INCLUSION OF
OTHERS AND A VALUE OF EVERY PERSON'S UNIQUENESS.

If applicable, goals and objectives may be revideding the bonus year to reflect changing busipeissities.

Individual performance awards are separate fronmgans based upon financial measurements and mpagithein part or in whole, based on
the Company's performance and/or ability to pay.

Bonus awards are subject to the recommendatidmeoAtiministrator of the plan and approval by theioof Directors of RSI. (See "Bonus
Payment")

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tatioms at the discretion of the Bo:
of Directors of RSI.
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BONUS CALCULATION

Bonus awards are based on the following grids.

1) RSI PERFORMANCE - ROE/NBT

RSI performance payout is based on a grid congistiiwo performance variables: 1996 RSI NAT ROH 4896 RSI NBT. The potential
bonus payout percent is determined by locatingpthiet on the grid where the variables intersectuAtperformance may fall between the
points specifically displayed on the grid, and gniel allows for interpolation between NBT pointssi®wn. No bonus awards will be paid for

performance below threshold. The potential bony®piis expressed as a percentage of Maximum R$brifeance Bonus Opportunity, as
shown on page 1.

POTENTIAL RSI PERFORMANCE BONUS PAYOUT AS A PERCENT AGE
OF MAXIMUM RSI PERFORMANCE BONUS OPPORTUNITY

1996 RSI NBT ($MM)

THRESHOLD MAXIMUM
264.4 280.0 3 03.0 324.6 336.0 347.0
ROE % OF OPPORTUNITY
<14.0% 30 40 50 55 75 80
14.0% - 16.0% 40 50 60 65 85 90
>16.0% 50 60 65 75 90 100

2) COMMERCIAL PERFORMANCE - ROA/NBT

Commercial performance payout is based on a grdisting of two performance variables: 1996 Comia¢MAT ROA and 1996
Commercial NBT. The potential bonus payout peréedetermined by locating the point on the grid vehie variables intersect. Actual
performance may fall between the points specifycdiéplayed on the grid, and the grid allows fdeipolation between NBT points as sho
No bonus awards will be paid for performance befloreshold. The potential bonus payout is expreasetlpercentage of Maximt
Commercial Performance Bonus Opportunity, as shomvpage 1.

POTENTIAL COMMERCIAL PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM COMMERCIAL NBT PERFORMAN CE BONUS
OPPORTUNITY

1996 C OMMERCIAL NBT ($MM)
THRESHOLD MAXIMUM
188.0 205.0 21 9.0 230.4 237.0 248.0
ROA % OF OPPORTUNITY
<3.2% 30 40 50 55 75 80
3.2% - 3.8% 40 50 60 65 85 90
>3.8% 50 60 65 75 90 100
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3) INDIVIDUAL PERFORMANCE

Individual performance payout is based on a griwsegiing 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.

POTENTIAL INDIVIDUAL PERFORMANCE BONUS PAYOUT AS A PERCENTAGE
OF MAXIMUM INDIVIDUAL PERFORMANCE BONUS OPPORTUNITY

FAIR - SOME CON SISTENT  SIGNIFICANTLY
INDIVIDUAL % OF CRITICAL W ITH ABOVE
PERFORMANCE TOTAL SHORTFALLS EXPE CTATIONS EXPECTATIONS EXCEPTIONAL
DIVERSITY
OBJECTIVES 25% 0-50% 5 1-70% 71-89% 90-100%
OTHER MBOS 75% 0-50% 5 1-70% 71-89% 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 ANUALLY 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

1996 RSI NAT ROE

1996 RSI NBT

1996 Commercial NAT ROA

1996 Commercial NBT

Individual Performance - Diversity Objectives
Individual Performance - Other MBOs

1

2)

3a)

3b)

RSI Performance

8% Maximum RSI Performance Bonus O
85% Potential RSI Performance Bonu

8% x 85% = 6.8% of Eligible Base S
6.8% x $50,000 =

Commercial Performance

8% Maximum Commercial Performance
65% Potential Commercial Performan

8% X 65% = 5.2% of Eligible Base S
5.2% x $50,000 =

Individual Performance - Diversity
4% Maximum Individual Performance
25% Maximum Diversity Objectives

75% Potential Individual Performan

4% x 25% x 75% = .75% of Eligible
.75% x $50,000 =

Individual Performance - Other MBO
4% Maximum Individual Performance
75% Maximum Other MBOs

75% Potential Individual Performan

4% x 75% x 75% = 2.25% of Eligible
2.25% x $50,000 =

TOTAL BONUS

$ 50,000
15.0%
$ 336MM
3.4%
$ 230.4MM
Significantly Above Expectations
Significantly Above Expectations

pportunity
s Payout (from grid)

alary
$ 3,400

Bonus Opportunity
ce Bonus Payout (from grid)

alary
$ 2,600

Objectives
Bonus Opportunity
ce Bonus Payout (from grid)

Base Salary
$ 375

s
Bonus Opportunity
ce Bonus Payout (from grid)

Base Salary
$1,125
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BASE SALARY CALCULATION

For the purpose of bonus calculations, base s@atgfined as the average annual rate of pay tocétendar 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 eatmias shown below.
BASE SALARY CALCULATION EXAMPLE

Average annual rate of pay would be calculateabb@vfs for a participant who begins a bonus yedhwibase salary of $48,858, then
effective June 1 receives an increase to a baag/s#$50,810:

January 1 through May 31 of Bonus Year:

31+429+31+30+31 = 152=.415 x $48,85 8lyr.= $20,276

366 days 366

June 1 through December 31 of Bonus Year:

366 - 152 = 214=.585 x $50,81 Olyr.= $29,724

366 days 366

AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $ 50,000
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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

Employees whose positions are designated on pagd Who are employed in good standing at the tiomud payments are made are eligible
to participate in this plan. Individuals who haggeements which specifically provide for incentommpensation other than that which is
provided in this plan or who are participants iy ather incentive compensation plan of RSI, itssidilaries or affiliates 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 the Camp(as defined and adopted by
Board of Directors on August 18, 1995), the fundsassary to pay incentive awards will be placealtiust 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 opportunity.
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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 opportunitieselolaon 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 1996, pigiints 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 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 Boardakctors of RSI will, in its sole discretion, @emine the participants, if any, who will
receive bonus awards and the amounts of such avBodsis award payments will be distributed to éligiparticipants following such Board
or Committee approval and subsequent to certificadf consolidated financial statements by an iedeent auditor.

BONUS FUNDING

A maximum of 2.5% of consolidated RSI NBT and 9%/ehicle Leasing and Services Division (VLSD) NBhRyrbe accrued by RSI and
VLSD, respectively, throughout the bonus year tadfall awards under the RSI Headquarters ExeciMmeagement Incentive Compensal
Plan, the VLSD field and headquarters bonus pldnesRSI SEVP & EVP - Development Incentive CompéoaaPlan, the Ryder
International field and headquarters bonus pland the Ryder Services Corporation Incentive Comaigms Plan, as well as any incentive or
bonus payments resulting from employment commitsientagreements. Accruals for the Chairman, Presated Chief Executive Officer of
RSI, the President of Automotive Carrier Divisitime President of Commercial Leasing & Services Atesident of Consumer Truck Rental,
the President of Ryder Dedicated Logistics, thesient of Ryder International, and all discretignawards are excluded from this funding
limitation.

Bonus payout maximums are limited by the lowerhef total earned opportunity provided under the tlaem amount of the accrual, or the
funding limitation. Should the funding limitatiomr accrual not provide for bonus allotments undergtan, proration will be performed 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.
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DISCRETIONARY AWARDS

With the approval of the Board of Directors of RtBle Chairman, President, and Chief Executive @ffaf RSI has the authority to grant
discretionary bonus awards for exemplary performanmon-participants or to enhance the awardswdgigipants. 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 employaader the RSI Headquarters Executive Managemeshtive Compensation Plan, the
VLSD field and headquarters bonus plans, the RSMFSE EVP - Development Incentive Compensation Ptaa,Ryder International field
and headquarters bonus plans, the Ryder Serviag®f@ation Incentive Compensation Plan, the Autom€arrier Division executive and
field bonus plan, and the Division Presidents' lsoplans, including those granted off-cycle, mayexateed $530,000 per year.

AMENDMENTS

The Board of Directors of RSI, or the Compensa@@mmittee, reviews RSI's, its subsidiaries' antliatis' incentive compensation plans
annually to ensure equitability both within the Gmany, and in relation to current economic condgion

THE BOARD OF DIRECTORS, OR THE COMPENSATION COMMITT EE, RESERVES THE RIGHT TO

AMEND, SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO THI S PLAN AT ANY TIME.
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Supersedes 1995 Senior Executive Vice Presidenteémtive Compensation Plan

INTRODUCTION

The following material explains the operation addhanistration of the 1996 Incentive Plan for theni®e Executive Vice Presidents and
Executive Vice PresidentDevelopment of Ryder System, Inc. (RSl or the Cany). The plan is intended to serve as a singlmpcehensiv
source of information that will explain your borfias achieving various levels of performance.

BONUS OPPORTUNITY
The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF BASE S ALARY

RSI RSI PERFORMANCE INDIVIDUAL TOTAL BONUS OPPORTUNITY *
PERFORMANCE ABOVE PLAN PERFORMANCE
80% 20% 20% 120%

(*) See Special ROE Award section
BONUS PERFORMANCE MEASURES
For 1996, your bonus payout will be based on R#bopmance, RSI performance above plan, and yodopaance as an individual.

RSI performance is measured based on RSI Net Egrifier Tax (NAT) Return on Equity (ROE) perforncarand RSI Net Earnings Befc
Tax (NBT) performance for 1996.

RSI performance above plan is measured based ohNBSBperformance for 1996.

Individual performance is determined based on a-gad assessment of your performance against olgsdhat you agreed to with
management at the start of the year. The objecthagsbe updated during the year to adjust for fiigsrthat may have changed.
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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 ROE performanceR8HUNBT performance.

RSI ROE performance for the bonus year is calcdlbjedividing RSI NAT by RSI average equity.

- RSI NAT is defined as RSI's consolidated Net BagaiAfter Tax from continuing operations (beforeamting changes) for the bonus y
as certified to the Board of Directors and sharééd of RSI by the Company's independent audiitackjding appropriate accruals for all
incentive awards estimated to be payable for thatub year.

- RSl average equity is defined as the averagkeofdur quarters' average equity. A quarter's aeeeajuity is defined as the equity, as shown
on RSI's balance sheet at the beginning of eactieguaus the total equity as shown on RSI's baaieet at the end of each quarter, divided
by two.

RSI NBT is defined as RSI's consolidated Net EgymiBefore 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.

- RSI PERFORMANCE ABOVE PLAN -- RSI performance abglan payout is based on RSI NBT performanceadfoeve a payout, RSI
NBT performance must be above Pl

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agghbsequirements and
objectives (MBOs), as agreed upon between theithai and his/her management, at the beginningebbnus year.

DIVERSITY OBJECTIVES WILL ACCOUNT FOR 25% OF EACHARTICIPANT'S 1996 INDIVIDUAL PERFORMANCE
OBJECTIVES. THIS REQUIREMENT RECOGNIZES THE IMPAOHAT SPECIFIC DIVERSITY GOALS HAVE ON THE
ORGANIZATION. THE CONCEPT OF DIVERSITY NEED NOT BEIMITED TO NUMBERS; IT EMBRACES THE INCLUSION OF
OTHERS AND A VALUE OF EVERY PERSON'S UNIQUENESS.

If applicable, goals and objectives may be revideding the bonus year to reflect changing busipeissities.

Individual performance awards are separate fronmgss based upon financial measurements and mpgithein part or in whole, based on
the Company's performance and/or ability to pay.
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Bonus awards are subject to the recommendatidmeoAtiministrator of the plan and approval by theioof Directors of RSI. (See "Bonus
Payment")

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tations at the discretion of the Bo:
of Directors of RSI.

BONUS CALCULATION
Bonus awards are based on the following grids.
1) RSI PERFORMANCE - ROE/NBT

RSI performance payout is based on a grid congistinwo performance variables: 1996 RSI NAT ROH 4896 RSI NBT. The potential
bonus payout percent is determined by locatingptiiet on the grid where the variables intersectuatperformance may fall between the
points specifically displayed on the grid, and giel allows for interpolation between NBT pointssi®wn. No bonus awards will be paid for
performance below threshold. The potential bony®piis expressed as a percentage of Maximum R$brireance Bonus Opportunity, as
shown on page 1.

POTENTIAL RSI PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM RSI PERFORMANCE BONUS
OPPORTUNITY

1996 RSI NBT ($MM)
THRESHOLD MAXIMUM
264.4 280.0 3 03.0 324.6 336.0 347.0
ROE % OF OPPORTUNITY
<14.0% 30 40 50 55 75 80
14.0% - 16.0% 40 50 60 65 85 90
>16.0% 50 60 65 75 90 100

2) RS| PERFORMANCE ABOVE PLAN - NBT

RSI performance above plan payout is based ordaofii996 RSI NBT. The potential bonus payout percedetermined by locating the
point on the grid under the 1996 RSI NBT. Actuatfpenance may fall between the points specificdiplayed on the grid, and the grid
allows for interpolation between NBT points as sholNo bonus awards will be paid for performancetwahreshold. The potential bonus
payout is expressed as a percentage of MaximunPB@brmance Above Plan Bonus Opportunity, as shawpage 1.
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POTENTIAL RSI PERFORMANCE ABOVE PLAN BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM RSI PERFORMANCE ABOVE PL AN BONUS OPPORTUNITY

1996 RSI ABOVE PLAN NBT ($MM)

THRESHOLD MAXIMUM
324.6 336.0 347.0

% OF OPPORTUNITY

0 50 100
3) 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 PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM INDIVIDUAL PERFORMANCE B ONUS OPPORTUNITY

FAIR - SOME CONS ISTENT SIGNIFICANTLY
INDIVIDUAL % OF CRITICAL \W ITH ABOVE
PERFORMANCE TOTAL SHORTFALLS EXP ECTATIONS EXPECTATIONS EXCEPTIONAL
DIVERSITY
OBJECTIVES 25% 0-50% 51-70% 71-89% 90-100%
OTHER MBOS 75% 0-50% 51-70% 71-89% 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 ANUALLY 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

1996 RSI NAT ROE

1996 RSI NBT

Individual Performance - Diversity Objectives
Individual Performance - Other MBOs

1)

2)

3a)

3b)

RSI Performance

80% Maximum RSI Performance Bonus Opportun
85% Potential RSI Performance Bonus Payout

80% x 85% = 68% of Eligible Base Salary
68% x $350,000 =

RSI Performance Above Plan

20% Maximum RSI Performance Above Plan Bon
50% Potential RSI Performance Above Plan B

20% x 50% = 10% of Eligible Base Salary
10% x $350,000 =

Individual Performance - Diversity Objecti
20% Maximum Individual Performance Bonus O
25% Maximum Diversity Objectives

75% Potential Individual Performance Bonus

20% x 25% x 75% = 3.75% of Eligible Base S
3.75% x $350,000 =

Individual Performance - Other MBOs
20% Maximum Individual Performance Bonus O
75% Maximum Other MBOs
75% Potential Individual Performance Bonus

20% x 75% x 75% = 11.25% of Eligible Base
11.25% x $350,000 =

TOTAL BONUS

$ 350,000
15.0%
$ 336MM

Significantly Above Expectations
Significantly Above Expectations

ity
(from grid)

$ 238,000

us Opportunity

onus Payout (from grid)
$ 35,000

ves

pportunity

Payout (from grid)

alary
$ 13,125

pportunity
Payout (from grid)

Salary
$ 39,375

$ 325,500
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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, mokpgnses, and imputed income from
company car, insurance, and amounts attributabdeyaof the Company's stock plans.

Average annual rate of pay for a participant whuesge salary changes within the bonus year is eatmibas 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 $341,993, then
effective June 1 receives an increase to a baagy sl $355,680:

January 1 through May 31 of Bonus Year:

31+429+31+30+31 = 152=.415 x $341,9 93/yr.=  $ 141,927

366 days 366

June 1 through December 31 of Bonus Year:

366 - 152 = 214=.585 x $355,6 80/yr. = $ 208,073
366 days 366
AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $ 350,000

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 Executive Committee members. atmsunt will be prorated based on each individudigpant's earned salary (while in
the eligible position) in relation to the sum oétbarned salaries of 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 pagd Who are employed in good standing at the tiomu® payments are made are eligible
to participate in this plan. Individuals who hagreements which specifically provide for incentommpensation other than that which is
provided in this plan or who are participants iy ather incentive compensation plan of RSI, itssédilaries or affiliates 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 the Camp(as defined and adopted by
Board of Directors on August 18, 1995), the fundsassary to pay incentive awards will be placealtiust 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 bomaar 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 opportunity.
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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 opportunitiesglolaon 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 1996, pigiints will receive instructions regarding thelection of incentive awards.
BONUS ELIGIBILITY ON TERMINATION

Participants leaving the Company under any contiitimther 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 Boardakctors of RSI will, in its sole discretion, @emine the participants, if any, who will
receive bonus awards and the amounts of such avBwodsis award payments will be distributed to éligiparticipants following such Board
or Committee approval and subsequent to certificadf consolidated financial statements by an iedeent auditor.

BONUS FUNDING

A maximum of 2.5% of consolidated RSI NBT and 9%/ehicle Leasing and Services Division (VLSD) NBhyrbe accrued by RSI and
VLSD, respectively, throughout the bonus year tadfall awards under the RSI Headquarters ExecMagagement Incentive Compensal
Plan, the VLSD field and headquarters bonus pldnesRSI SEVP & EVP - Development Incentive CompéoaaPlan, the Ryder
International field and headquarters bonus pland the Ryder Services Corporation Incentive Comaiéms Plan, as well as any incentive or
bonus payments resulting from employment commitsientagreements. Accruals for the Chairman, Presated Chief Executive Officer of
RSI, the President of Automotive Carrier Divisitime President of Commercial Leasing & Services RAtresident of Consumer Truck Rental,
the President of Ryder Dedicated Logistics, thesient of Ryder International, and all discretignawards 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 performed 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.
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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 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 awardshatsame time as regular awards, it may be apjptepon 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 employaader the RSI Headquarters Executive Managemeshtive Compensation Plan, the
VLSD field and headquarters bonus plans, the RSMFSE EVP - Development Incentive Compensation Ptaa,Ryder International field
and headquarters bonus plans, the Ryder Serviag®f@ation Incentive Compensation Plan, the Autowe@arrier Division executive and
field bonus plans, and the Division Presidentsusqgpians, including those granted off-cycle, malyenx@eed $530,000 per year.

AMENDMENTS

The Board of Directors of RSI, or the Compensa@i@mmittee, reviews RSI's, its subsidiaries' antliatis' incentive compensation plans
annually to ensure equitability both within the Gmany, and in relation to current economic condgion

THE BOARD OF DIRECTORS, OR THE COMPENSATION COMMITT EE, RESERVES THE RIGHT TO

AMEND, SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO THI S PLAN AT ANY TIME.
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Supersedes 1995 Senior Vice President and Genarsddér Ryder International Incentive Compensatian P

INTRODUCTION

The following material explains the operation addhanistration of the 1996 Incentive Plan for the$tdent, Ryder International. The plan is
intended to serve as a single, comprehensive sofiinéormation that will explain your bonus fortaeving various levels of performance.

BONUS OPPORTUNITY
The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF BASE S ALARY

INTERNATIO NAL
RSI INTERNATIONAL DEVELOPME NT INDIVIDUAL TOTAL BONUS
PERFORMANCE PERFORMANCE OBJECTIVE S PERFORMANCE OPPORTUNITY *
60% 10% 10% 20% 100%

(*) See Special ROE Award section
BONUS PERFORMANCE MEASURES

For 1996, your bonus payout will be based upon Rggstem, Inc. (RSI or the Company) performancerivational performance,
International development objectives and your perémce as an individual.

RSI performance is measured based on RSI Net Egrifier Tax (NAT) Return on Equity (ROE) perfornecgnand RSI Net Earnings Befc
Tax (NBT) performance for 1996.

International performance is measured based omhtienal NBT performance for 1996.
International development is measured based orcibgs set for 1996.

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 theiradrigmce, the objectives should be in writing and tma updated during the year to adjust for
priorities that may have changed.
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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 dam® a grid which combines RSI ROE performanceR8HUNBT performance.

RSI ROE performance for the bonus year is calcdlbjedividing RSI NAT by RSI average equity.

- RSI NAT is defined as RSI's consolidated Net BagaiAfter Tax from continuing operations (beforeamting changes) for the bonus y
as certified to the Board of Directors and sharééid of RSI by the Company's independent audiitoackjding appropriate accruals for all
incentive awards estimated to be payable for thatub year.

- RSl average equity is defined as the averagkeofdur quarters' average equity. A quarter's aeeeguity is defined as the equity, as shown
on RSI's balance sheet at the beginning of eactieguaus the total equity as shown on RSI's baaieet at the end of each quarter, divided
by two.

RSI NBT is defined as RSI's consolidated Net EgymiBefore 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.

- INTERNATIONAL PERFORMANCE -- International perfarance payout is based on International NBT perfoseaa

International NBT performance is defined as Intéomal's consolidated Net Earnings Before Tax agigd by the Senior Vice President and
Controller, RSI, net of a provision for the totdladl incentive awards, for the bonus year.

- INTERNATIONAL DEVELOPMENT OBJECTIVES -- Payout @etermined based on achieving the following objest
Objectives to be determined by Ryder Internati@a later date.

Note: All quantitative values are subject to intdgtion.
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- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agg@hbsequirements and
objectives (MBOSs), as agreed upon between theithaiy and his/her management, at the beginningebbnus year.

DIVERSITY OBJECTIVES WILL ACCOUNT FOR 25% OF EACHARTICIPANT'S 1996 INDIVIDUAL PERFORMANCE
OBJECTIVES. THIS REQUIREMENT RECOGNIZES THE IMPAOHAT SPECIFIC DIVERSITY GOALS HAVE ON THE
ORGANIZATION. THE CONCEPT OF DIVERSITY NEED NOT BEIMITED TO NUMBERS; IT EMBRACES THE INCLUSION OF
OTHERS AND A VALUE OF EVERY PERSON'S UNIQUENESS.

If applicable, goals and objectives may be revidadng the bonus year to reflect changing busipeissities.

Individual performance awards are separate fronmgans based upon financial measurements and mpagithein part or in whole, based on
the Company's performance and/or ability to pay.

Bonus awards are subject to the recommendatidmeoAtiministrator of the plan and approval by theioof Directors of RSI. (See "Bonus
Payment")

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tatioms at the discretion of the Bo:
of Directors of RSI.
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BONUS CALCULATION
Bonus awards are based on the following grids.
1) RSI PERFORMANCE - ROE/NBT

RSI performance payout is based on a grid congistinwo performance variables: 1996 RSI NAT ROH 4896 RSI NBT. The potential
bonus payout percent is determined by locatingptiiet on the grid where the variables intersectuatperformance may fall between the
points specifically displayed on the grid, and giel allows for interpolation between NBT pointssi®wn. No bonus awards will be paid for
performance below threshold. The potential bony®piis expressed as a percentage of Maximum R$brirence Bonus Opportunity, as
shown on page 1.

POTENTIAL RSI PERFORMANCE BONUS PAYOUT AS A PERCENT AGE
OF MAXIMUM RSI PERFORMANCE BONUS OPPORTUNITY

1996 RSI NBT ($MM)

THRESHOLD MAXIMUM
264.4 280.0 303.0 324.6 336.0 347.0
ROE % OF OPPORTUNITY
<14.0% 30 40 50 55 75 80
14.0% - 16.0% 40 50 60 65 85 90
>16.0% 50 60 65 75 90 100

2) INTERNATIONAL PERFORMANCE - NBT

International performance payout is based on 1888hational NBT. The bonus payout percent is datezd by locating the point on the
which corresponds to the variable. Actual perforogamay fall between the points specifically displdyn the grid, and the grid allows for
interpolation between NBT points as shown. No bawards will be paid for performance below thredhdhe potential bonus payout is
expressed as a percentage of Maximum Internatledbrmance Bonus Opportunity, as shown on page 1.

POTENTIAL INTERNATIONAL PERFORMANCE BONUS PAYOUT AS A
PERCENTAGE OF MAXIMUM INTERNATIONAL PERFORMANCE BON US OPPORTUNITY

1996 INTERNATIONAL NBT ($MM)

THRESHOLD MAXIMUM

3.0 5.1 7.0 9.0

% OF OPPORTUNITY

45 65 80 100
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3) INTERNATIONAL DEVELOPMENT OBJECTIVES

International development objectives payout is basethe percentage of objectives achieved in H39hown on page 2. The potential bc
payout is expressed as a percentage of Maximumd®B0pportunity, as shown on page 1.

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 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 BONUS OPPORTUNITY

FAIR - SOME CONSISTENT SIGNIFICANTLY
INDIVIDUAL % OF CRITICAL WITH ABOVE
PERFORMANCE TOTAL SHORTFALLS EXPECTATIONS EXPECTATIONS  EXCEPTION AL
DIVERSITY 25% 0-50% 51-70% 71-89% 90-100%
OBJECTIVES
OTHER MBOS 75% 0-50% 51-70% 71-89% 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 ANUALLY 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

1996 RSI NAT ROE

1996 RSI NBT

1996 International NBT

1996 International Development Objectives
Individual Performance - Diversity Objectives
Individual Performance - Other MBOs

1

2)

3)

4a)

4b)

RSI Performance
60% Maximum RSI Performance Bonus Opportun
85% Potential RSI Performance Bonus Payout

60% x 85% = 51% of Eligible Base Salary
51% x $350,000 =

International Performance
10% Maximum International Performance Bonu
65% Potential International Performance Bo

10% x 65% = 6.5% of Eligible Base Salary
6.5% x $350,000 =

International Development Objectives
10% Maximum International Objectives Bonus
75% Potential International Objectives Bon

10% x 75% = 7.5%
7.5% x $350,000 =

Individual Performance - Diversity Objecti
20% Maximum Individual Performance Bonus O
25% Maximum Diversity Objectives
75% Potential Individual Performance Bonus

20% x 25% x 75% = 3.75% of Eligible Base S
3.75% x $350,000 =

Individual Performance - Other MBOs
20% Maximum Individual Performance Bonus O
75% Maximum Other MBOs
75% Potential Individual Performance Bonus

20% x 75% = 11.25% of Eligible Base Salary
11.25% x $350,000 =

TOTAL BONUS

$ 350,000
15.0%
$ 336MM
$ 5.1MM
75%

Significantly Above Expectations
Significantly Above Expectations

ity
(from grid)

$178,500

s Opportunity
nus Payout (from grid)

$ 22,750
Opportunity
us Payout
$ 26,250
ves
pportunity
Payout (from grid)
alary
$ 13,125
pportunity
Payout (from grid)
$ 39,375
$280,000
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BASE SALARY CALCULATION

For the purpose of bonus calculations, base s@atgfined as the average annual rate of pay tocétendar 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 eaémibas 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 $341,993, then
effective June 1 receives an increase to a baagy s $355,680:

January 1 through May 31 of Bonus Year:

31+29+31+30+31 = 152=.415 x $3 41,993/yr. = $ 141,927
3e6days 366

June 1 through December 31 of Bonus Year:

366 - 152 = 214=.585 x $3 55,680/yr. = $ 208,073
366 days D T
AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR= $ 350,000

SPECIAL ROE AWARD

One and one-half percent of the RSI NAT amountitess of that required to reach 17% Return on E¢ROE) will be credited to deferred
compensation for Executive Committee members. atrisunt will be prorated based on each individudigpant's earned salary (while in
the eligible position) in relation to the sum oétharned 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 yeahiohwbonus awards are earned.

ELIGIBILITY

The President, Ryder International, if employedaod standing at the time bonus payments are nmdkgible to participate in this plan.
Individuals who have agreements which specificpilyvide for incentive compensation other than tiaith is provided in this plan or who
are participants in any other incentive compensgtian of Ryder System, Inc. (RS or the Compaity)subsidiaries or affiliates 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 18, 1995), the funds necesapay incentive awards will be placed in a trughanistered 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.
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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 evafrd Change of Control of RSI.

Should a Change of Control occur during 1996, pigiints 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 Administraf the plan, the Compensation
Committee of the Board of Directors or the Boardakctors of RSI will, in its sole discretion, @emine the participants, if any, who will
receive bonus awards and the amounts of such aviwdsis award payments will be distributed to eligiparticipants following such Board
or Committee approval and subsequent to certificadf consolidated financial statements by an iedeent auditor.

BONUS FUNDING
Accruals based on bonus performance measuresddtrésident, Ryder International are excluded fiwmding limitations.

Bonus payout maximums are limited by the loweref total earned opportunity provided under the platihe amount of the accrual. Should
the accrual not provide for bonus allotments uriderplan, proration will be performed at the disiore of the Chairman, President and Chief
Executive Officer of RSI. Unused monies may notagied forward for subsequent bonus years.

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 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 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 employaaser the RSI Headquarters Executive Managemephtive Compensation Plan, the
Vehicle Leasing & Services Division (VLSD)
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field and headquarters bonus plans, the RSI SE\B¥R - Development Incentive Compensation PlanRieer International field and
headquarters bonus plans, the Ryder Services Gdipoincentive Compensation Plan, the Automotieeri@r Division executive and field
bonus plans, and the Division Presidents' bonusspiacluding those granted off-cycle, may not ext530,000 per year.

AMENDMENTS

The Board of Directors of RSI, or the Compensa@ammittee, reviews RSI's, its subsidiaries' antliafs' incentive compensation plans
annually to ensure equitability both within the Gmany, and in relation to current economic condiion

THE BOARD OF DIRECTORS, OR THE COMPENSATION COMMITT EE, RESERVES THE RIGHT TO

AMEND, SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO THI S PLAN AT ANY TIME.
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Supersedes 1995 ACD President Incentive Compensati®lan

INTRODUCTION

The following material explains the operation addhanistration of the 1996 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.

BONUS OPPORTUNITY
The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF BASE S ALARY

RSI ACD INDI VIDUAL TOTAL BONUS
PERFORMANCE PERFORMANCE PERF ORMANCE OPPORTUNITY*
60% 20% 20% 100%

(*) See Special ROE Award section
BONUS PERFORMANCE MEASURES

For 1996, 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 RSI Net Egrifier Tax (NAT) Return on Equity (ROE) perforncarand RSI Net Earnings Befc
Tax (NBT) performance for 1996.

ACD performance is measured based on ACD NBT perdoce for 1996.

Individual performance is determined based on a-gad assessment of your performance against agedhat you agreed to with
management at the start of the year. Given theoitance, the objectives should be in writing aray/ine updated during the year to adjust
for priorities that may have changed.
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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 dam® a grid which combines RSI ROE performanceR8HUNBT performance.

RSI ROE performance for the bonus year is calcdlbjedividing RSI NAT by RSI average equity.

- RSI NAT is defined as RSI's consolidated Net BagaiAfter Tax from continuing operations (beforeamting changes) for the bonus y
as certified to the Board of Directors and sharééid of RSI by the Company's independent audiitoackjding appropriate accruals for all
incentive awards estimated to be payable for thatub year.

- RSl average equity is defined as the averagkeofdur quarters' average equity. A quarter's aeeeguity is defined as the equity, as shown
on RSI's balance sheet at the beginning of eactieguaus the total equity as shown on RSI's baaieet at the end of each quarter, divided
by two.

RSI NBT is defined as RSI's consolidated Net EgymiBefore 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 performance.

ACD NBT performance is defined as ACD's consoliddtket Earnings Before Tax as verified by the SeWioe President and Controller,
RSI, net of a provision for the total of all incivet awards, for the bonus year.

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agghbsequirements and
objectives (MBOSs), as agreed upon between theiohai and his/her management, at the beginningebbnus year.

DIVERSITY OBJECTIVES WILL ACCOUNT FOR 25% OF EACHARTICIPANT'S 1996 INDIVIDUAL PERFORMANCE
OBJECTIVES. THIS REQUIREMENT RECOGNIZES THE IMPAQHAT SPECIFIC DIVERSITY GOALS HAVE ON THE
ORGANIZATION. THE CONCEPT OF DIVERSITY NEED NOT BEIMITED TO NUMBERS; IT EMBRACES THE INCLUSION OF
OTHERS AND A VALUE OF EVERY PERSON'S UNIQUENESS.
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If applicable, goals and objectives may be revideding the bonus year to reflect changing busipeissities.

Individual performance awards are separate fronmgss based upon financial measurements and mpgithein part or in whole, based on
the Company's performance and/or ability to pay.

Bonus awards are subject to the recommendatidmeoftministrator of the plan and approval by theuioof Directors of RSI. (See "Bonus
Payment")

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus &atioms at the discretion of the Bo:
of Directors of RSI.

BONUS CALCULATION
Bonus awards are based on the following grids.
1) RSI PERFORMANCE - ROE/NBT

RSI performance payout is based on a grid congistiiwo performance variables: 1996 RSI NAT ROH 4896 RSI NBT. The potential
bonus payout percent is determined by locatingpthiet on the grid where the variables intersectuAtperformance may fall between the
points specifically displayed on the grid, and ghiel allows for interpolation between NBT pointssi®wn. No bonus awards will be paid for
performance below threshold. The potential bony®pais expressed as a percentage of Maximum R$brirence Bonus Opportunity, as
shown on page 1.

POTENTIAL RSI PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM RSI PERFORMANCE BONUS OP PORTUNITY

1996 RSI NBT ($MM)

THRESHOLD MAXIMUM
264.4 280.0 30 3.0 324.6 336.0 347.0
ROE % OF OPPORTUNITY
<14.0% 30 40 50 55 75 80
14.0% - 16.0% 40 50 60 65 85 90

>16.0% 50 60 65 75 90 100
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2) ACD PERFORMANCE - NBT

ACD performance payout is based on 1996 ACD NBTe bbnus payout percent is determined by locatiagothint on the grid which
corresponds to the variable. Actual performance fathypetween the points specifically displayedtbe grid, and the grid allows for
interpolation between NBT points as shown. No baawards will be paid for performance below thredhdhe potential bonus payout is
expressed as a percentage of Maximum ACD PerforenBoaus Opportunity, as shown on page 1.

POTENTIAL ACD PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM ACD PERFORMANCE BONUS OP PORTUNITY

1996 ACD NBT ($MM)

THRESHOLD MAXIMUM
41.0 44.0 46.0 50.0 52.0 54.0

% OF OPPORTUNITY

20 40 55 65 80 100

3) INDIVIDUAL PERFORMANCE

Individual performance payout is based on a gritsegiing 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 BONUS
OPPORTUNITY

FAIR - SOM E CONSISTENT SIGNIFICANTLY
INDIVIDUAL % OF CRITICAL WITH ABOVE
PERFORMANCE TOTAL SHORTFALLS EXPECTATIONS  EXPECTATIONS EXCEPTIONAL
DIVERSITY
OBJECTIVES 25% 0-50% 51-70% 71-89% 90-100%
OTHER MBOS 75% 0-50% 51-70% 71-89% 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

1996 RSI NAT ROE

1996 RSI NBT

1996 ACD NBT

Individual Performance - Diversity Objectives
Individual Performance - Other MBOs

1

2)

3a)

3b)

RSI Performance

60% Maximum RSI Performance Bonus Opportuni
85% Potential RSI Performance Bonus Payout

60% x 85% = 51% of Eligible Base Salary
51% x $220,000 =

ACD Performance

20% Maximum ACD Performance Bonus Opportuni
65% Potential ACD Performance Bonus Payout

20% x 65% = 13% of Eligible Base Salary
13% x $220,000 =

Individual Performance - Diversity Objectiv
20% Maximum Individual Performance Bonus Op
25% Maximum Diversity Objectives

75% Potential Individual Performance Bonus

20% x 25% x 75% = 3.75% of Eligible Base Sa
3.75% x $220,000 =

Individual Performance - Other MBOs
20% Maximum Individual Performance Bonus Op
75% Maximum Other MBOs
75% Potential Individual Performance Bonus

20% x 75% x 75% = 11.25% of Eligible Base S
11.25% x $220,000 =

TOTAL BONUS

$ 220,000
15.0%

$ 336MM

$ 50MM

Significantly Above Expectations
Significantly Above Expectations

ty
(from grid)

$ 112,200

ty
(from grid)

$ 28,600
es
portunity
Payout (from grid)

lary
$ 8,250

portunity
Payout (from grid)
alary

$ 173,800
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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, 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 eatmibas 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 $214,966, then
effective June 1 receives an increase to a baagys#$223,571.:

January 1 through May 31 of Bonus Year:

31+29+31+30+31 = 152=.415 x $21 4,966/yr. = $ 89,211
366 days 366

June 1 through December 31 of Bonus Year:

366 - 152 = 214=.585 x $22 3,571/lyr. =

366 days 366 $ 130,789

AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $ 220,000

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 Executive Committee members. atrisunt will be prorated based on each individudigpant's earned salary (while in
the eligible position) in relation to the sum oétbarned 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 yeahiohwbonus awards are earned.

ELIGIBILITY

The President, Automotive Carrier Division, if emoyéd in good standing at the time bonus paymewetsnade, is eligible to participate in t
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 RSlIsiibsidiaries 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 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 the Camp(as defined and adopted by
Board of Directors on August 18, 1995), the fundsassary to pay incentive awards will be placealtiust 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 opportunity.
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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 opportunitiesgolaon 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 1996, pigidints 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 forhbeaus year in which they leave, nor are they leliggfor 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 Boardakctors of RSI will, in its sole discretion, @emine the participants, if any, who will
receive bonus awards and the amounts of such avBwodsis award payments will be distributed to éligiparticipants following such Board
or Committee approval and subsequent to certificadf consolidated financial statements by an iedéeent auditor.

BONUS FUNDING
Accruals based on bonus performance measuresdétragsident, ACD are excluded from funding limaas.

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 performed at the disiore of the Chairman, President and Chief
Executive Officer of RSI. Unused monies may notagied forward for subsequent bonus years.

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 performanmon-participants or to enhance the awardswdgigipants. 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 pereomoe. Off-cycle discretionary awards must be apguidwy the Chairman, President
and Chief Executive Officer of RSI.
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The total of all discretionary awards for employaeder the RSI Headquarters Executive Managemerntive Compensation Plan, the
Vehicle Leasing & Services Division (VLSD) field dteadquarters bonus plans, the RSI SEVP & EVP

- - Development Incentive Compensation Plan, theeRynternational field and headquarters bonusspldre Ryder Services Corporation
Incentive Compensation Plan, the Automotive Caibigision executive and field bonus plans, andDiégsion Presidents' bonus plans,
including those granted off-cycle, may not exceB8000 per year.

AMENDMENTS

The Board of Directors of RSI, or the Compensa@@ammittee, reviews RSI's, its subsidiaries' antliatis' incentive compensation plans
annually to ensure equitability both within the Gmany, and in relation to current economic condgion

THE BOARD OF DIRECTORS, OR THE COMPENSATION COMMITT EE, RESERVES THE RIGHT TO

AMEND, SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO THI S PLAN AT ANY TIME.
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RYDER
CHAIRMAN, PRESIDENT &
CHIEF EXECUTIVE OFFICER
1996 INCENTIVE COMPENSATION PLAN PAGE 1

Supersedes 1995 Chairman, President & Chief Exex@fficer Incentive Compensation Plan

INTRODUCTION

The following material explains the operation addhanistration of the 1996 Incentive Plan for thea@man, President & Chief Executive
Officer (CEO) of Ryder System, Inc. (RSl or the Gramy). The plan is intended to serve as a singlapcehensive 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 INDIVIDUAL TOTAL BONUS OPPORTUNITY *
PERFORMANCE ABOVE PLAN PERFORMANCE
80% 30% 20% 130%

(*) See Special ROE Award section
BONUS PERFORMANCE MEASURES
For 1996, your bonus payout will be based on R#bpmance, RSI performance above plan, and yodopaance as an individual.

RSI performance is measured based on RSI Net Egrifier Tax (NAT) Return on Equity (ROE) perforncanand RSI Net Earnings Befc
Tax (NBT) performance for 1996.

RSI performance above plan is measured based ohNBBperformance for 1996.

Individual performance is determined based on &-gad assessment of your performance against olgsdiinat you agreed to with the Bo
of Directors at the start of the year. The objexgimay be updated during the year to adjust foriidgs that may have changed.
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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 ROE performanceR8HUNBT performance.

RSI ROE performance for the bonus year is calcdlbjedividing RSI NAT by RSI average equity.

- RSI NAT is defined as RSI's consolidated Net BagaiAfter Tax from continuing operations (beforeamting changes) for the bonus y
as certified to the Board of Directors and sharééd of RSI by the Company's independent audiitackjding appropriate accruals for all
incentive awards estimated to be payable for thatub year.

- RSl average equity is defined as the averagkeofdur quarters' average equity. A quarter's aeeeajuity is defined as the equity, as shown
on RSI's balance sheet at the beginning of eactieguaus the total equity as shown on RSI's baaieet at the end of each quarter, divided
by two.

RSI NBT is defined as RSI's consolidated Net EgymiBefore 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.

- RSI PERFORMANCE ABOVE PLAN -- RSI performance abglan payout is based on RSI NBT performanceadfoeve a payout, RSI
NBT performance must be above pl

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agghbsequirements and
objectives (MBOs), as agreed upon between theithai and his/her management, at the beginningebbnus year.

DIVERSITY OBJECTIVES WILL ACCOUNT FOR 25% OF EACHARTICIPANT'S 1996 INDIVIDUAL PERFORMANCE
OBJECTIVES. THIS REQUIREMENT RECOGNIZES THE IMPAOHAT SPECIFIC DIVERSITY GOALS HAVE ON THE
ORGANIZATION. THE CONCEPT OF DIVERSITY NEED NOT BEIMITED TO NUMBERS; IT EMBRACES THE INCLUSION OF
OTHERS AND A VALUE OF EVERY PERSON'S UNIQUENESS.

If applicable, goals and objectives may be revideding the bonus year to reflect changing busipessities.
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Individual performance awards are separate fronmgas based upon financial measurements and mpaithein part or in whole, based on
the Company's performance and/or ability to pay.

Bonus awards are subject to the recommendatidmeoAtiministrator of the plan and approval by theioof Directors of RSI. (See "Bonus
Payment")

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tatioms at the discretion of the Bo:
of Directors of RSI.




RYDER

CHAIRMAN, PRESIDENT &
CHIEF EXECUTIVE OFFICER
1996 INCENTIVE COMPENSATION PLAN PAGE 4

BONUS CALCULATION

Bonus awards are based on the following grids.
1) RSI PERFORMANCE - ROE/NBT

RSI performance payout is based on a grid congistinwo performance variables: 1996 RSI NAT ROH 4896 RSI NBT. The potential
bonus payout percent is determined by locatingpthiet on the grid where the variables intersectuAtperformance may fall between the
points specifically displayed on the grid, and ghiel allows for interpolation between NBT pointssi®wn. No bonus awards will be paid for
performance below threshold. The potential bony®pais expressed as a percentage of Maximum R$brirence Bonus Opportunity, as
shown on page 1.

POTENTIAL RSI PERFORMANCE BONUS PAYOUT AS A PERCENT AGE OF MAXIMUM
RSI PERFORMANCE BONUS OPPORTUNITY

199 6 RSI NBT ($MM)
THRESHOLD MAXIMUM
264.4 2800 30 3.0 3246 3360  347.0
ROE % OF OPPORTUNITY
<14.0% 30 40 50 55 75 80
14.0% -16.0% 40 50 60 65 85 90
>16.0% 50 60 65 75 90 100

2) RS| PERFORMANCE ABOVE PLAN - NBT

RSI performance above plan payout is based ordaofii996 RSI NBT. The potential bonus payout percedetermined by locating the
point on the grid under the 1996 RSI NBT. Actuatfpenance may fall between the points specificdiplayed on the grid, and the grid
allows for interpolation between NBT points as sholNo bonus awards will be paid for performancetahreshold. The potential bonus
payout is expressed as a percentage of MaximunPB@brmance Above Plan Bonus Opportunity, as shawpage 1.

POTENTIAL RSI PERFORMANCE ABOVE PLAN BONUS PAYOUT A S A
PERCENTAGE OF MAXIMUM RSI PERFORMANCE ABOVE PLAN BO NUS
OPPORTUNITY

1996 RSI ABOVE PLAN NBT ($MM)

THRESHOLD MAXIMUM
324.6 336.0 347.0

% OF OPPORTUNITY

0 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 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 BONUS OPPORTUNITY

FAIR - SOME CONS
INDIVIDUAL % OF CRITICAL W
PERFORMANCE  TOTAL SHORTFALLS EXPE

DIVERSITY
OBJECTIVES 25% 0-50%

OTHER MBOS 75% 0-50%

ISTENT SIGNIFICANTLY

ITH ABOVE

CTATIONS EXPECTATIONS EXCEPTIONAL
51-70% 71-89% 90-100%

51-70% 71-89% 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 ANUALLY 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

1996 RSI NAT ROE

1996 RSI NBT

Individual Performance - Diversity Objectives
Individual Performance - Other MBOs

1) RSI Performance

80% Maximum RSI Performance Bonus Opportun
85% Potential RSI Performance Bonus Payout

80% x 85% = 68% of Eligible Base Salary
68% x $725,000 =

2) RSI Performance Above Plan

30% Maximum RSI Performance Above Plan Bon
50% Potential RSI Performance Above Plan B

30% x 50% = 15% of Eligible Base Salary
15% x $725,000 =

3a) Individual Performance - Diversity Objecti
20% Maximum Individual Performance Bonus O
25% Maximum Diversity Objectives

75% Potential Individual Performance Bonus

20% x 25% x 75% = 3.75% of Eligible Base S
3.75% x $725,000 =

3b) Individual Performance - Other MBOs
20% Maximum Individual Performance Bonus O
75% Maximum Other MBOs
75% Potential Individual Performance Bonus

20% x 75% x 75% = 11.25% of Eligible Base
11.25% x $725,000 =

TOTAL BONUS

$ 725,000
15.0%
$ 336MM

Significantly Above Expectations
Significantly Above Expectations

ity
(from grid)

$ 493,000

us Opportunity

onus Payout (from grid)
108,750

ves

pportunity

Payout (from grid)

alary
$ 27,188

pportunity
Payout (from grid)

Salary s
81,562

$ 710,500
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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, 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 calculateab@vis for a participant who begins a bonus yedhwibase salary of $708,412, then
effective June 1 receives an increase to a baagys#l $736,768:

January 1 through May 31 of Bonus Year:

31+29+31+30+31 = 152=.415 x $708,412/yr. = $293,991

366 days 366

June 1 through December 31 of Bonus Year:

366- 152 = 214=,585 x $736,768/yr.= $431,009
366 days 366

AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $725,000
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 Executive Committee members. atrisunt will be prorated based on each individudigpant's earned salary (while in
the eligible position) in relation to the sum oétharned salaries of all participants.
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ADMINISTRATION

The Compensation Committee of the Board of DirectdrRSI will administer this Incentive Compensat®lan.
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 agregméiich specifically provides for incentive compation other than that which is provided
in this plan or is a participant in any other inite® compensation plan of RSI, its subsidiarieaffiliates, 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 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 the Camp(as defined and adopted by
Board of Directors on August 18, 1995), the fundsassary to pay incentive awards will be placealtiust 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 bomaar 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 opportunity.
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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 opportunitieselolaon 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 1996, pigiints will receive instructions regarding thelection of incentive awards.
BONUS ELIGIBILITY ON TERMINATION

Participants leaving the Company under any contiitimther 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 Administsaof the plan, the Board of Directors
of RSI will, in its sole discretion, determine tharticipants, if any, who will receive bonus awaaths! the amounts of such awards. Bonus
award payments will be distributed to eligible papants following such Board approval and subsetjte certification of consolidated
financial statements by an independent auditor.

BONUS FUNDING
Accruals for the CEO and all discretionary awangsexcluded 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 performed at the disiore of the Board of Directors of RSI.
Unused monies may not be carried forward for sulisejponus years.

DISCRETIONARY AWARDS

With the approval of the Board of Directors of RBle Administrators of this plan have the authaotitgrant discretionary bonus awards to
enhance the award of the participant of this plzacretionary awards are not subject to fundingtéitions.

AMENDMENTS

The Board of Directors of RSI, or the Compensa@@ammittee, reviews RSI's, its subsidiaries' antliats' incentive compensation plans
annually to ensure equitability both within the Gmany, and in relation to current economic condgion

THE BOARD OF DIRECTORS, OR THE COMPENSATION COMMITT EE, RESERVES THE RIGHT TO

AMEND, SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO THI S PLAN AT ANY TIME.
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Supersedes 1995 President, Commercial Leasing gicgsrincentive Compensation Plan

INTRODUCTION

The following material explains the operation addhanistration of the 1996 Incentive Plan for the$fdent, Commercial Leasing & Services
(Commercial). The plan is intended to serve asglaj comprehensive source of information that ®elblain your bonus for achieving
various levels of performance.

BONUS OPPORTUNITY
The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF BASE S ALARY

RSI RSI ABOVE PLAN COMMERCIAL INDIVIDUAL TOTAL BONUS
PERFORMANCE PERFORMANCE PERFORMANCE * PERFORMANCE OPPORTUNITY **
60% 20% 20% 20% 120%

(*) Commercial performance is defined as U.S. anddtia combined (**) See Special ROE Award section
BONUS PERFORMANCE MEASURES

For 1996, your bonus payout will be based on R@yatem, Inc. (RSI or the Company) performance, Cemaial performance, RSI
performance above plan, and your performance asdaridual.

RSI performance is measured based on RSI Net Egrifier Tax (NAT) Return on Equity (ROE) perforncarand RSI Net Earnings Befc
Tax (NBT) performance for 1996.

RSI performance above plan is measured based ohNBSBperformance for 1996.

Commercial performance is measured based on ConahlBiet Earnings After Tax (NAT) Return on Asse®JA) and Commercial NBT f
1996.

Individual performance is determined based on a-gad assessment of your performance against agedhat you agreed to with
management at the start of the year. Given theoitance, the objectives should be in writing arayine updated during the year to adjust
for priorities that may have changed.
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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 dam® a grid which combines RSI ROE performanceR8HUNBT performance.

RSI ROE performance for the bonus year is calcdlbjedividing RSI NAT by RSI average equity.

- RSI NAT is defined as RSI's consolidated Net BagaiAfter Tax from continuing operations (beforeamting changes) for the bonus y
as certified to the Board of Directors and sharééid of RSI by the Company's independent audiitoackjding appropriate accruals for all
incentive awards estimated to be payable for thatub year.

- RSl average equity is defined as the averagkeofdur quarters' average equity. A quarter's aeeeguity is defined as the equity, as shown
on RSI's balance sheet at the beginning of eactieguaus the total equity as shown on RSI's baaieet at the end of each quarter, divided
by two.

RSI NBT is defined as RSI's consolidated Net EgymiBefore 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.

- RSI PERFORMANCE ABOVE PLAN -- RSI performance abglan payout is based on RSI NBT performanceadfoeve a payout, RSI
NBT performance must be above pl

- COMMERCIAL PERFORMANCE -- Commercial performangayout is based on a grid which combines CommeR@A performance
and Commercial NBT performance.

Commercial ROA performance for the bonus year lisutated by dividing Commercial NAT by Commerci&keaage assets.

- Commercial NAT is defined as Commercial's corgaikd Net Earnings After Tax for the bonus yeakeadied 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 thegwerfahe four quarters' average assets. A quaeeerage assets is defined as the assets, a
shown on Commercial's balance sheet at the begjrofieach quarter plus the total assets as shov@oammercial's balance sheet at the end
of each quarter, divided by two.
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Commercial NBT performance is defined as Commennakolidated 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.

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agghbsequirements and
objectives (MBOSs), as agreed upon between theiohai and his/her management, at the beginningebbnus year.

DIVERSITY OBJECTIVES WILL ACCOUNT FOR 25% OF EACHARTICIPANT'S 1996 INDIVIDUAL PERFORMANCE
OBJECTIVES. THIS REQUIREMENT RECOGNIZES THE IMPAQHAT SPECIFIC DIVERSITY GOALS HAVE ON THE
ORGANIZATION. THE CONCEPT OF DIVERSITY NEED NOT BEIMITED TO NUMBERS; IT EMBRACES THE INCLUSION OF
OTHERS AND A VALUE OF EVERY PERSON'S UNIQUENESS.

If applicable, goals and objectives may be revidedng the bonus year to reflect changing busipessities.

Individual performance awards are separate fronmgays based upon financial measurements and mpgithein part or in whole, based on
the Company's performance and/or ability to pay.

Bonus awards are subject to the recommendatidmeoftministrator of the plan and approval by theuioof Directors of RSI. (See "Bonus
Payment")

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tatioms at the discretion of the Bo:
of Directors of RSI
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BONUS CALCULATION

Bonus awards are based on the following grids.
1) RSI PERFORMANCE - ROE/NBT

RSI performance payout is based on a grid congistinwo performance variables: 1996 RSI NAT ROH 4896 RSI NBT. The potential
bonus payout percent is determined by locatingpthiet on the grid where the variables intersectuAtperformance may fall between the
points specifically displayed on the grid, and ghiel allows for interpolation between NBT pointssi®wn. No bonus awards will be paid for
performance below threshold. The potential bony®pais expressed as a percentage of Maximum R$brirence Bonus Opportunity, as
shown on page 1.

POTENTIAL RSI PERFORMANCE BONUS PAYOUT AS A PERCENT AGE
OF MAXIMUM RSI PERFORMANCE BONUS OPPORTUNITY

1996 RSINBT ($MM)

THRESHOLD MAXIMUM
264.4 280.0 303.0 324.6 336.0 347.0
ROE % OF OPPORTUNITY
<14.0% 30 40 5 0 55 75 80
14.0% - 16.0% 40 50 6 0 65 85 90
>16.0% 50 60 6 5 75 90 100

2) RS| PERFORMANCE ABOVE PLAN - NBT

RSI performance above plan payout is based ordaofii996 RSI NBT. The potential bonus payout percedetermined by locating the
point on the grid under the 1996 RSI NBT. Actuatfpenance may fall between the points specificdiplayed on the grid, and the grid
allows for interpolation between NBT points as sholNo bonus awards will be paid for performancetwahreshold. The potential bonus
payout is expressed as a percentage of MaximunPB@bdrmance Above Plan Bonus Opportunity, as shawpage 1.

POTENTIAL RSI PERFORMANCE ABOVE PLAN BONUS PAYOUT A S A
PERCENTAGE OF MAXIMUM RSI PERFORMANCE ABOVE PLAN BO NUS
OPPORTUNITY

1996 RSI ABOVE PLAN NBT ($MM)

MAXIMUM
347.0

THRESHOLD

324.6 336.0

% OF OPPORTUNITY

0 50 100
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3) COMMERCIAL PERFORMANCE - ROA/NBT

Commercial performance payout is based on a grdistng of two performance variables: 1996 Comia¢MAT ROA and 1996
Commercial NBT. The potential bonus payout peréedetermined by locating the point on the grid vehthe variables intersect. Actual
performance may fall between the points specifycdiéplayed on the grid, and the grid allows fdeipolation between NBT points as sho
No bonus awards will be paid for performance beflorgshold. The potential bonus payout is expreasetlpercentage of Maximt
Commercial Performance Bonus Opportunity, as shomvpage 1.

POTENTIAL COMMERCIAL PERFORMANCE BONUS PAYOUT AS A PERCENTAGE
OF MAXIMUM COMMERCIAL NBT PERFORMANCE BONUS OPPORTU NITY

1996 COMME RCIAL NBT ($MM)
THRESHOLD MAXIMUM
188.0 205.0 219. 0 230.4 237.0 248
ROA % OF O PPORTUNITY
<3.2% 30 40 50 55 75 80
3.2% - 3.8% 40 50 60 65 85 90
>3.8% 50 60 65 75 90 100

4) INDIVIDUAL PERFORMANCE

Individual performance payout is based on a gritsegiing of individual performance results vershgotives. 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 PERFORMANCE BONUS PAYOUT AS
A PERCENTAGE OF MAXIMUM INDIVIDUAL
PERFORMANCE BONUS OPPORTUNITY

FAIR - SOME CO NSISTENT SIGNIFICANTLY

INDIVIDUAL % OF CRITICAL WITH ABOVE

PERFORMANCE TOTAL SHORTFALLS EXP ECTATIONS EXPECTATIONS  EXCEPTIONAL
DIVERSITY

DIVERSITY

OBJECTIVES 25% 0-50% 51-70% 71-89% 90-100%

OTHER MBOS 75% 0-50% 51-70% 71-89% 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 ANUALLY TO ENSURE CONSISTENCY WITH COMPANY
GOALS AND OBJECTIVES.
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BONUS CALCULATION EXAMPLE

Total bonus would be calculated as follows givenftillowing information:

Eligible Base Salary

1996 RSI NAT ROE

1996 RSI NBT

1996 Commercial NAT ROA
1996 Commercial NBT

Individual Performance - Diversity Objectives

Individual Performance - Other MBOs

1) RSI Performance
60% Maximum RSI Performan
85% Potential RSI Perform

60% x 85% = 51% of Eligib
51% x $300,000 =

2) RSI Performance Above Pla
20% Maximum RSI Performan
50% Potential RSI Perform

20% x 50% = 10% of Eligib
10% x $300,000 =

3) Commercial Performance
20% Maximum Commercial Pe
65% Potential Commercial

20% x 65% = 13% of Eligib
13% x $300,000 =

4a)  Individual Performance -
20% Maximum Individual Pe
25% Maximum Diversity Obj
75% Potential Individual

20% x 25% x 75% = 3.75% o
3.75% x $300,000 =

4b)  Individual Performance -
20% Maximum Individual Pe
75% Maximum Other MBOs
75% Potential Individual

20% x 75% x 75% = 11.25%
11.25% x $300,000 =

TOTAL BONUS

$ 300,000
15.0%
$ 336MM
3.4%
$ 230.4MM
Significantly Above Expectations
Significantly Above Expectations

ce Bonus Opportunity
ance Bonus Payout (from grid)

le Base Salary
$ 153,000

n
ce Above Plan Bonus Opportunity
ance Above Plan Bonus Payout (from grid)

le Base Salary
$ 30,000

rformance Bonus Opportunity
Performance Bonus Payout (from grid)

le Base Salary
$ 39,000

Diversity Objectives

rformance Bonus Opportunity

ectives

Performance Bonus Payout (from grid)

f Eligible Base Salary
$ 11,250

Other MBOs
rformance Bonus Opportunity

Performance Bonus Payout (from grid)

of Eligible Base Salary

$ 267,000
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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, 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 eatmibas 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 $293,137, then
effective June 1 receives an increase to a baagy s $304,868:

January 1 through May 31 of Bonus Year:

31+429+31+30+31 = 152=.415 x $293,1 37/yr.= $ 121,652

366 days 366

June 1 through December 31 of Bonus Year:

366 - 152 = 214=.585 x $304,8 68/yr. = $ 178,348

366 days 366

AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $ 300,000
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 Executive Committee members. atmeunt will be prorated based on each individudigpant's earned salary (while in
the eligible position) in relation to the sum oétbarned 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 yeahiohwbonus awards are earned.

ELIGIBILITY

The President, Commercial Leasing & Services, ipeyed in good standing at the time bonus paymamtsnade, is eligible to participate in
this plan. If the President, Commercial Leasinge&\ices has an agreement which specifically pra/ide 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 Company/ehicle Leasing & Services Division (VLSD) duringetbonus year under any of the
following conditions may be eligible for pro ratartus 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 the Camp(as defined and adopted by
Board of Directors on August 18, 1995), the fundsassary to pay incentive awards will be placealtiust 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 opportunity.
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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 opportunitieselolaon 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 1996, pigidints will receive instructions regarding theledtion 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 forbbeaus year in which they leave, nor are they leliggfor 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 Boardakctors of RSI will, in its sole discretion, @emine the participants, if any, who will
receive bonus awards and the amounts of such avBwodsis award payments will be distributed to éligiparticipants following such Board
or Committee approval and subsequent to certificadf consolidated financial statements by an iedeent auditor.

BONUS FUNDING
Accruals based on bonus performance measuresdétrssident, Commercial Leasing & Services areuebet! 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 performed at the disiore of the Chairman, President and Chief
Executive Officer of RSI. Unused monies may notagied forward for subsequent bonus years.

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 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 awardshatsame 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.
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The total of all discretionary awards for employaaeder the RSI Headquarters Executive Managemerntive Compensation Plan, the
VLSD field and headquarters bonus plans, the RSMFSE EVP - Development Incentive Compensation Ptaa,Ryder International field
and headquarters bonus plans, the Ryder Serviag®f@tion Incentive Compensation Plan, the Autome€arrier Division executive and
field bonus plans, and the Division Presidentsusagplans, including those granted off-cycle, mayexxeed $530,000 per year.

AMENDMENTS

The Board of Directors of RSI, or the Compensa@ammittee, reviews RSI's, its subsidiaries' antliatfs' incentive compensation plans
annually to ensure equitability both within the Gmany, and in relation to current economic condgion

THE BOARD OF DIRECTORS, OR THE COMPENSATION COMMITT EE, RESERVES THE RIGHT TO

AMEND, SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO THI S PLAN AT ANY TIME.
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RYDER
PRESIDENT
CONSUMER TRUCK RENTAL
1996 INCENTIVE COMPENSATION PLAN PAGE 1
Supersedes 1995 President, Consumer Truck Rentaldantive Compensation Plan

INTRODUCTION

The following material explains the operation addhanistration of the 1996 Incentive Plan for the$dent, Consumer Truck Rental
(Consumer). The plan is intended to serve as desingmprehensive source of information that wilblain your bonus for achieving various
levels of performance.

BONUS OPPORTUNITY
The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF BASE S ALARY

RSI CONSUMER RPTS INDIVIDUAL TOTAL BO NUS
Performance Performance Performance Performance Opportuni ty *
60% 10% 10% 20% 100%

(*) See Special ROE Award section
BONUS PERFORMANCE MEASURES

For 1996, your bonus payout will be based on R@jetem, Inc. (RSI or the company) performance, Gaes performance, Ryder Public
Transportation Services (RPTS) performance and yetformance as an individual.

RSI performance is measured based on RSI Net Egrifier Tax (NAT) Return on Equity (ROE) perforncarand RSI Net Earnings Befc
Tax (NBT) performance for 1996.

Consumer performance is measured based on Condleh&marnings After Tax (NAT) Return on Assets (RQu&yformance and Consumer
NBT performance for 199¢

RPTS performance is measured based on RPTS Reperfoemance and RPTS Product Line Profit perforreanc 1996.

Individual performance is determined based on a-gad assessment of your performance against olgsdhat you agreed to with
management at the start of the year. Given theoitance, the objectives should be in writing arayine updated during the year to adjust
for priorities that may have changed.
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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 dam® a grid which combines RSI ROE performanceR8HUNBT performance.

RSI ROE performance for the bonus year is calcdlbjedividing RSI NAT by RSI average equity.

- RSI NAT is defined as RSI's consolidated Net BagaiAfter Tax from continuing operations (beforeamting changes) for the bonus y
as certified to the Board of Directors and sharééid of RSI by the Company's independent audiitoackjding appropriate accruals for all
incentive awards estimated to be payable for thatub year.

- RSl average equity is defined as the averagkeofdur quarters' average equity. A quarter's aeeeguity is defined as the equity, as shown
on RSI's balance sheet at the beginning of eactieguaus the total equity as shown on RSI's baaieet at the end of each quarter, divided
by two.

RSI NBT is defined as RSI's consolidated Net EgymiBefore 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.

CONSUMER PERFORMANCE -- Consumer performance pajghased on a grid which combines Consumer ROfopaance and
Consumer NBT performance.

Consumer ROA performance for the bonus year isutatied by dividing Consumer NAT by Consumer averaggets.

- Consumer NAT is defined as Consumer's consolidisiiet Earnings After Tax for the bonus year, asifted to the 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.

- Consumer average assets is defined as the avafrdgefour quarters' average assets. A quadeesge assets is defined as the assets, as
shown on Consumer's balance sheet at the begiohiggch quarter plus the total assets as showroosuner's balance sheet at the end of
each quarter, divided by two.

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.
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- RPTS PERFORMANCE -- RPTS performance payout §gtan a grid which combines RPTS Revenue perfaenand RPTS Product
Line Profit performance.

RPTS Revenue is defined as RPTS' total revenueréged by the Senior Vice President and ControliRsl.

RPTS Product Line Profit is defined as RPTS' protine profit as verified by the Senior Vice Presid and Controller, RSI.

- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agghbsequirements and
objectives (MBOSs), as agreed upon between theiohai and his/her management, at the beginningebbnus year.

DIVERSITY OBJECTIVES WILL ACCOUNT FOR 25% OF EACHARTICIPANT'S 1996 INDIVIDUAL PERFORMANCE
OBJECTIVES. THIS REQUIREMENT RECOGNIZES THE IMPAQHAT SPECIFIC DIVERSITY GOALS HAVE ON THE
ORGANIZATION. THE CONCEPT OF DIVERSITY NEED NOT BEIMITED TO NUMBERS; IT EMBRACES THE INCLUSION OF
OTHERS AND A VALUE OF EVERY PERSON'S UNIQUENESS.

If applicable, goals and objectives may be revidedng the bonus year to reflect changing busipessities.

Individual performance awards are separate fronmgays based upon financial measurements and mpgithein part or in whole, based on
the Company's performance and/or ability to pay.

Bonus awards are subject to the recommendatidmeoftministrator of the plan and approval by theuioof Directors of RSI. (See "Bonus
Payment")

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tatioms at the discretion of the Bo:
of Directors of RSI
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BONUS CALCULATION

Bonus awards are based on the following grids.
1) RSI PERFORMANCE - ROE/NBT

RSI performance payout is based on a grid congistiiwo performance variables: 1996 RSI NAT ROH 4896 RSI NBT. The potential
bonus payout percent is determined by locatingptiiet on the grid where the variables intersectuatperformance may fall between the
points specifically displayed on the grid, and giel allows for interpolation between NBT pointssi®wn. No bonus awards will be paid for
performance below threshold. The potential bony®piis expressed as a percentage of Maximum Ri$brifence Bonus Opportunity, as
shown on page 1.

POTENTIAL RSI PERFORMANCE BONUS PAYOUT AS A
PERCENTAGE OF MAXIMUM RSI PERFORMANCE BONUS OPPORTU NITY

1 996 RSI NBT ($MM)
THRESHOLD MAXIMUM
264.4 280.0 3 03.0 324.6 336.0 347.0
ROE % OF OPPORTUNITY
<14.0% 30 40 50 55 75 80
14.0% - 16.0% 40 50 60 65 85 90
>16.0% 50 60 65 75 90 100

2) CONSUMER PERFORMANCE - ROA/NBT

Consumer performance payout is based on a gridstomgsof two performance variables: 1996 Consul&i ROA and 1996 Consumer
NBT. The potential bonus payout percent is detegahiby locating the point on the grid where thealalgs intersect. Actual performance r
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 Consumer Performance
Bonus Opportunity, as shown on page 1.

POTENTIAL CONSUMER PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM CONSUMER PERFORMANCE
BONUS OPPORTUNITY

1996 CONSUME R NBT ($MM)
THRESHOLD MAXIMUM
14.5 17.5 21. 1 23.5 26.5
ROA % OF OPPO RTUNITY
<1.5% 10 30 50 55 60
1.5%-2.4% 20 45 65 85 95
>2.4% 30 60 80 90 100
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3) RPTS PERFORMANCE - REVENUE/PRODUCT LINE PROFIT

RPTS performance payout is based on a grid congisfitwo performance variables: 1996 RPTS RevemaeRPTS Product Line Profit. T
potential bonus payout percent is determined bgting the point on the grid where the variablesrisgct. Actual performance may fall
between the points specifically displayed on thid,gnd the grid allows for interpolation betweeawnfR points as shown. No bonus awards
will be paid for performance below threshold. Tiwemtial bonus payout is expressed as a percenfdgdaximum RPTS Performance Bonus
Opportunity, as shown on page 1.

POTENTIAL RPTS PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM RPTS PERFORMANCE
BONUS OPPORTUNITY

1995 RPTS Product Line Profit ( $MM)
THRESHOLD MAXIMUM
REVENUE 35.0 38.0 41 N 45.0
($MM) % OF OPPORTUNITY
<431 20 50 55 80
431 - 461 30 60 65 90
> 461 40 70 75 100

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 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 BONUS OPPORTUNITY

FAIR-SOME CONSISTE NT  SIGNIFICANTLY
INDIVIDUAL % OF CRITICAL WITH ABOVE
PERFORMANCE TOTAL SHORTFALLS EXPECTATI ONS EXPECTATIONS EXCEPTIONAL
DIVERSITY
OBJECTIVES 25% 0-50% 51-70% 71-89% 90-100%
OTHER MBOs 75% 0-50% 51-70% 71-89% 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 givenftillowing information:

Eligible Base Salary

1996 RSI NAT ROE

1996 RSI NBT

1996 Consumer NAT ROA

1996 Consumer NBT

1996 RPTS Revenue

1996 RPTS Product Line Profit

Individual Performance - Diversity Objectives
Individual Performance - Other MBOs

1) RSI Performance
60% Maximum RSI Performance Bonus Opportun
85% Potential RSI Performance Bonus Payout

60% x 85% = 51% of Eligible Base Salary
51% x $250,000 =

2) Consumer Performance
10% Maximum Consumer Performance Bonus Opp
65% Potential Consumer Performance Bonus P

10% x 65% = 6.5% of Eligible Base Salary
6.5% x $250,000 =

3) RPTS Performance
10% Maximum RPTS Performance Bonus Opportu
65% Potential RPTS Performance Bonus Payou

10% x 65% = 6.5% of Eligible Base Salary
6.5% x $250,000 =

4a) Individual Performance - Diversity Objecti
20% Maximum Individual Performance Bonus O
25% Maximum Diversity Objectives
75% Potential Individual Performance Bonus

20% x 25% x 75% = 3.75% of Eligible Base S
3.75% x $250,000 =

4b)  Individual Performance - Other MBOs
20% Maximum Individual Performance Bonus O
75% Maximum Diversity Objectives
75% Potential Individual Performance Bonus

20% x 75% x 75% = 11.25% of Eligible Base
11.25% x $250,000 =

TOTAL BONUS

$ 250,000
15.0%
$ 336MM
2.2%
$ 21.1MM
$ 436MM
$ 41.7MM

Significantly Above Expectations
Significantly Above Expectations

ity
(from grid)

$ 127,500

ortunity
ayout (from grid)

$ 16,250
nity
t (from grid)

$ 16,250
ves
pportunity

Payout (from grid)
alary
$ 9,375
pportunity
Payout (from grid)

Salary
$ 28,125

$ 197,500
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BASE SALARY CALCULATION

For the purpose of bonus calculations, base s@atgfined as the average annual rate of pay tocétendar 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 eatmibas 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 $244,280, then
effective June 1 receives an increase to a baagys# $254,058:

January 1 through May 31 of Bonus Year:

31+429+31+30+31 = 152=.415 x $244,2 80/yr. = $ 101,376

366 days 366

June 1 through December 31 of Bonus Year:

366 - 152 = 215=.585 x $254,0 58/yr. = $ 148,624

366 days 366

AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $ 250,000
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 Executive Committee members. atmeunt will be prorated based on each individudigpant's earned salary (while in
the eligible position) in relation to the sum oétbarned 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 yeahiohwbonus awards are earned.

ELIGIBILITY

The President, Consumer Truck Rental, if employegiood standing at the time bonus payments are isdkgible to participate in this
plan. If the President, Consumer Rental has areaggat which specifically provides for incentive quensation other than that which is
provided in this plan or is a participant in anfi@tincentive compensation plan of RSI, its sulasids or affiliates, he/she is not eligible to
participate in this plan.

Employees who are newly hired, promoted or tramsfento 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/ehicle Leasing & Services Division (VLSD) duringetbonus year under any of the
following conditions may be eligible for pro ratartus 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 the Camp(as defined and adopted by
Board of Directors on August 18, 1995), the fundsassary to pay incentive awards will be placealtiust 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 opportunity.
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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 opportunitieselolaon 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 1996, pigiints will receive instructions regarding theledtion 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 forhbeaus year in which they leave, nor are they leliggfor 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 Boardakctors of RSI will, in its sole discretion, @emine the participants, if any, who will
receive bonus awards and the amounts of such avBwodsis award payments will be distributed to éligiparticipants following such Board
or Committee approval and subsequent to certificadf consolidated financial statements by an iedeent auditor.

BONUS FUNDING
Accruals based on bonus performance measuresddétrésident, Consumer Truck Rental are excluded fumding 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 performed at the disiore of the Chairman, President and Chief
Executive Officer of RSI. Unused monies may notagied forward for subsequent bonus years.

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 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 awardshatsame 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.
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The total of all discretionary awards for employaaeder the RSI Headquarters Executive Managemerntive Compensation Plan, the
VLSD field and headquarters bonus plans, the RSMFSE EVP - Development Incentive Compensation Ptaa,Ryder International field
and headquarters bonus plans, the Ryder Serviag®f@tion Incentive Compensation Plan, the Autome€arrier Division executive and
field bonus plans, and the Division Presidentsusagplans, including those granted off-cycle, mayexxeed $530,000 per year.

AMENDMENTS

The Board of Directors of RSI, or the Compensa@ammittee, reviews RSI's, its subsidiaries' antliatfs' incentive compensation plans
annually to ensure equitability both within the Gmany, and in relation to current economic condgion

THE BOARD OF DIRECTORS, OR THE COMPENSATION COMMITT EE, RESERVES THE RIGHT TO

AMEND, SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO THI S PLAN AT ANY TIME.
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Supersedes 1995 President, Ryder Dedicated Laglstientive Compensation Plan
INTRODUCTION

The following material explains the operation addhanistration of the 1996 Incentive Plan for the$dent, Ryder Dedicated Logistics
(RDL). The plan is intended to serve as a singdeyarehensive source of information that will explgour bonus for achieving various lev
of performance.

BONUS OPPORTUNITY
The following table summarizes the maximum bonysoofunity:

MAXIMUM BONUS OPPORTUNITY AS A PERCENTAGE OF BASE S ALARY

RSI RSI RDL INDIVIDUAL TOTAL BONUS
PERFORMANCE ABOVE PLAN PERFORMA NCE PERFORMANCE OPPORTUNITY *
60% 20% 20% 20% 120%

(*) See Special ROE Award section
BONUS PERFORMANCE MEASURES

For 1996, your bonus payout will be based on R@jetem, Inc. (RSI or the Company) performance, g&8lormance above plan, RDL
performance, and your performance as an individual.

RSI performance is measured based on RSI Net Egrifier Tax (NAT) Return on Equity (ROE) perforncarand RSI Net Earnings Befc
Tax (NBT) performance for 1996.

RSI performance above plan is measured based ohNBSBperformance for 1996.
RDL performance is measured based on RDL Reverderpmnce and RDL Product Line NBT performancel896.

Individual performance is determined based on a-gad assessment of your performance against agedhat you agreed to with
management at the start of the year. Given theoitance, the objectives should be in writing arayine updated during the year to adjust
for priorities that may have changed.
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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 dam® a grid which combines RSI ROE performanceR8HUNBT performance.

RSI ROE performance for the bonus year is calcdlbjedividing RSI NAT by RSI average equity.

- RSI NAT is defined as RSI's consolidated Net BagaiAfter Tax from continuing operations (beforeamting changes) for the bonus y
as certified to the Board of Directors and sharééid of RSI by the Company's independent audiitoackjding appropriate accruals for all
incentive awards estimated to be payable for thatub year.

- RSl average equity is defined as the averagkeofdur quarters' average equity. A quarter's aeeeguity is defined as the equity, as shown
on RSI's balance sheet at the beginning of eactieguaus the total equity as shown on RSI's baaieet at the end of each quarter, divided
by two.

RSI NBT is defined as RSI's consolidated Net EgymiBefore 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.

- RSI PERFORMANCE ABOVE PLAN -- RSI performance abglan payout is based on RSI NBT performanceadfoeve a payout, RSI
NBT performance must be above pl

- RDL PERFORMANCE -- RDL performance payout is lthea a grid which combines RDL revenue performaara RDL Product Line
NBT performance

RDL revenue is defined as RDL's total revenue a$i®@ by the Senior Vice President and ControlRg|I.

RDL Product Line NBT is defined as RDL's Produaté.Net Earnings Before Tax as verified by the Seviice President and Controller,
RSI, net of a provision for the total of all incimet awards, for the bonus year.
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- INDIVIDUAL PERFORMANCE -- Individual performancis defined as each participant's performance agg@hbsequirements and
objectives (MBOSs), as agreed upon between theithai and his/her management, at the beginningebbnus year.

DIVERSITY OBJECTIVES WILL ACCOUNT FOR 25% OF EACHARTICIPANT'S 1996 INDIVIDUAL PERFORMANCE
OBJECTIVES. THIS REQUIREMENT RECOGNIZES THE IMPAOHAT SPECIFIC DIVERSITY GOALS HAVE ON THE
ORGANIZATION. THE CONCEPT OF DIVERSITY NEED NOT BEIMITED TO NUMBERS; IT EMBRACES THE INCLUSION OF
OTHERS AND A VALUE OF EVERY PERSON'S UNIQUENESS.

If applicable, goals and objectives may be revideding the bonus year to reflect changing busipessities.

Individual performance awards are separate fronmgays based upon financial measurements and mpgithein part or in whole, based on
the Company's performance and/or ability to pay.

Bonus awards are subject to the recommendatidmeoAtiministrator of the plan and approval by theioof Directors of RSI. (See "Bonus
Payment")

NOTE: The effects of any unusual and material anting transactions may be excluded from bonus tatioms at the discretion of the Bo:
of Directors of RSI.
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BONUS CALCULATION

Bonus awards are based on the following grids.
1) RSI PERFORMANCE - ROE/NBT

RSI performance payout is based on a grid congistiiwo performance variables: 1996 RSI NAT ROH 4896 RSI NBT. The potential
bonus payout percent is determined by locatingpthiet on the grid where the variables intersectuAtperformance may fall between the
points specifically displayed on the grid, and gniel allows for interpolation between NBT pointssi®wn. No bonus awards will be paid for
performance below threshold. The potential bony®piis expressed as a percentage of Maximum R$brifeance Bonus Opportunity, as
shown on page 1.

POTENTIAL RSI PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM RSI PERFORMANCE BONUS OP PORTUNITY

19 96 RSI NBT ($MM)
THRESHOLD MAXIMUM
264.4 280.0 3 03.0 324.6 336.0 347.0
ROE % OF O PPORTUNITY
<14.0% 30 40 50 55 75 80
14.0% - 16.0% 40 50 60 65 85 90
>16.0% 50 60 65 75 90 100

2) RSI PERFORMANCE ABOVE PLAN - NBT

RSI performance above plan payout is based ordeofid996 RSI NBT. The potential bonus payout pericedetermined by locating the
point on the grid under the 1996 RSI NBT. Actuatfpenance may fall between the points specificdiplayed on the grid, and the grid
allows for interpolation between NBT points as sholNo bonus awards will be paid for performancetwahreshold. The potential bonus
payout is expressed as a percentage of MaximunPBSbrmance Above Plan Bonus Opportunity, as shawpage 1.

POTENTIAL RSI PERFORMANCE ABOVE PLAN BONUS
PAYOUT AS A PERCENTAGE OF MAXIMUM RSI PERFORMANCE
ABOVE PLAN BONUS OPPORTUNITY

1996 RSI ABOVE PLAN NBT ($MM)

THRESHOLD MAXIMUM

324.6 336.0 347.0

% OF OPPORTUNITY

0 50 100
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3) RDL PERFORMANCE - REVENUE/PRODUCT LINE NBT

RDL performance payout is based on a grid congjsifrtwo performance variables: 1996 RDL Revenud 806 RDL Product Line NBT.
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 thid,@nd the grid allows for interpolation betweeBTNpoints as shown. No bonus awards
will be paid for performance below threshold. Thieegmtial bonus payout is expressed as percentalglexdfnum RDL Performance Bonus
Opportunity, as shown on page 1.

POTENTIAL RDL PERFORMANCE BONUS PAYOUT
AS A PERCENTAGE OF MAXIMUM RDL PERFORMANCE BONUS OP PORTUNITY

1996 RDL PRO DUCT LINE NBT ($MM)
THRESHOLD MAXIMUM
33.0 37.0 41.0 47.8 53.0 58.0
REVENUE
(SMM) % OF OPPORTU NITY
<1,109 20 35 50 55 75 80

>1,109 30 50 60 65 85 100

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 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 CONSISTENT SIGNIFICANTLY
INDIVIDUAL % OF CRITICAL WITH ABOVE
PERFORMANCE TOTAL SHORTFALLS EXPECTATIONS EXPECTATIONS E XCEPTIONAL
DIVERSITY
OBJECTIVES 25% 0-50% 51-70% 71-89% 90-100%
OTHER MBOS 75% 0-50% 51-70% 71-89% 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 $ 340,000
1996 RSI NAT ROE 15.0%
1996 RSI NBT $ 336MM
1996 RDL Revenue $ 1,109MM
1996 RDL Product Line NBT $ 47.8MM

Significantly Above Expectations
Significantly Above Expectations

Individual Performance - Diversity Objectives
Individual Performance - Other MBOs

1

2)

3)

4a)

4b)

RSI Performance
60% Maximum RSI Performance Bonus Opportuni
85% Potential RSI Performance Bonus Payout

60% x 85% = 51% of Eligible Base Salary
51% x $340,000 =

RSI Above Plan Performance
20% Maximum RSI Above Plan Performance Bonu
50% Potential RSI Above Plan Performance Bo

20% x 50% = 10% of Eligible Base Salary
10% x $340,000 =

RDL Performance
20% Maximum RDL Performance Bonus Opportuni
65% Potential RDL Performance Bonus Payout

20% x 65% = 13% of Eligible Base Salary
13% x $340,000 =

Individual Performance - Diversity Objectiv
20% Maximum Individual Performance Bonus Op
25% Maximum Diversity Objectives
75% Potential Individual Performance Bonus

20% x 25% x 75% = 3.75% of Eligible Base Sa
3.75% x $340,000 =

Individual Performance - Other MBOs
20% Maximum Individual Performance Bonus Op
75% Maximum Other MBOs
75% Potential Individual Performance Bonus

20% x 75% x 75% = 3.75% of Eligible Base Sa
11.25% x $340,000 =

TOTAL BONUS

ty
(from grid)

$ 173,400

s Opportunity
nus Opportunity

$ 34,000

ty
(from grid)

$ 44,200

es
portunity

Payout (from grid)
lary
$ 12,750
portunity
Payout (from grid)

lary
$ 38,250

$ 302,600
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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, 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 eatmibas 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 $332,222, then
effective June 1 receives an increase to a baagys#$345,518:

January 1 through May 31 of Bonus Year:

31+29+31+30+31 = 152=.415 x $332,2 22/yr. = $ 137,872
"""" 366days 366

June 1 through December 31 of Bonus Year:

366 - 152 = 214=.585 x $345,5 18/yr. = $ 202,128
366 days T
AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $ 340,000

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 Executive Committee members. atrisunt will be prorated based on each individudigipant's earned salary (while in
the eligible position) in relation to the sum oétharned 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 yeahiohwbonus awards are earned.

ELIGIBILITY

The President, Ryder Dedicated Logistics, if emptbin good standing at the time bonus paymentmace, is eligible to participate in this
plan. If the President, Ryder Dedicated Logistias An agreement which specifically provides foeimive compensation other than that
which is provided in this plan or is a participamany other incentive compensation plan of RSlIsiibsidiaries 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/ehicle Leasing & Services Division (VLSD) duringetbonus year under any of the
following conditions may be eligible for pro ratartus 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 the Camp(as defined and adopted by
Board of Directors on August 18, 1995), the fundsassary to pay incentive awards will be placealtiust 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 opportunity.
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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 opportunitiesgolaon 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 1996, pigidints 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 forhbeaus year in which they leave, nor are they leliggfor 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 Boardakctors of RSI will, in its sole discretion, @emine the participants, if any, who will
receive bonus awards and the amounts of such avBwodsis award payments will be distributed to éligiparticipants following such Board
or Committee approval and subsequent to certificadf consolidated financial statements by an iedéeent auditor.

BONUS FUNDING
Accruals based on bonus performance measuresddétrésident, Ryder Dedicated Logistics are excldided 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 performed at the disiore of the Chairman, President and Chief
Executive Officer of RSI. Unused monies may notagied forward for subsequent bonus years.

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 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 awardshatsame time as regular awards, it may be apjptepon occasion, to recognize an
employee off-cycle due to extremely unusual peremoe. Off-cycle discretionary awards must be apguidw the Chairman, President and
Chief Executive Officer of RSI.
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The total of all discretionary awards for employaeder the RSI Headquarters Executive Managemerntive Compensation Plan, the
VLSD field and headquarters bonus plans, the RSMFSE EVP - Development Incentive Compensation Ptaa,Ryder International field
and headquarters bonus plans, the Ryder Serviag®f@ation Incentive Compensation Plan, the Autow€arrier Division executive and
field bonus plans, and the Division Presidentsusagplans, including those granted off-cycle, mayexaxeed $530,000 per year.

AMENDMENTS

The Board of Directors of RSI, or the Compensa@ammittee, reviews RSI's, its subsidiaries' antliatfs' incentive compensation plans
annually to ensure equitability both within the Gmany, and in relation to current economic condgion

THE BOARD OF DIRECTORS, OR THE COMPENSATION COMMITT EE, RESERVES THE RIGHT TO

AMEND, SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO THI S PLAN AT ANY TIME.
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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 orgaiomatin 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, (ii) conviction délany, (iii) conviction of a misdemeanor
involving moral turpitude, or (iv) willful failur¢o report to work for more than thirty (30) contous days not supported by a licensed
physician's statement, all as determined only mapority of the Incumbent Board.

(c) A "Change of Control" shall be deemed to haseuored if:

(i) any individual, entity or group (within the naiag of Section 13(d)(3) or 14(d)(2) of the SedadtExchange Act of 1934, as amended (the
"1934 Act")) (a "Person") becomes the beneficiahew directly or indirectly, of twenty percent (2% more of the combined voting power
of RSI's outstanding voting securities ordinarigwimg the right to vote for the election of direstof RSI; provided, however, that for
purposes of this subparagraph (i), the followinguasitions shall not constitute a Change of Con{) any acquisition by any employee
benefit plan or plans (or related trust) of RSI &adubsidiaries and affiliates or (B) any acdiosi by any corporation pursuant to a
transaction which complies with clauses (A), (Bjlan

(C) of subparagraph (iii) of this Section 2(c); or

(i) the individuals who, as of August 18, 1995nstituted the Board of Directors of RSI (the "Bdagénerally and as of August 18, 1995 the
"Incumbent Board") cease for any reason to coristétileast two-thirds (2/3) of the Board, providledt any person becoming a director
subsequent to August 18, 1995 whose election, mimation for election, was approved by a vote ef persons comprising at least tunirds
(2/3) of the Incumbent Board (other than an electionomination of an individual whose initial asgution of office is in connection with an
actual or threatened election contest, as suctstarmused in Rule 14a-11 of Regulation 14A proateldj under the 1934 Act) shall be, for
purposes of this Plan, considered as though susiopevere a member of the Incumbent Boarc



(iii) there is a reorganization, merger or consatiion of RSI (a "Business Combination"), in eacke;ainless, following such Business
Combination, (A) all or substantially all of thedimiduals and entities who were the beneficial omsneespectively, of RSI's outstanding
Common Stock and outstanding voting securitiesnamdiy having the right to vote for the electiondifectors of RSl immediately prior to
such Business Combination beneficially own, digeotl indirectly, more than fifty percent (50%) oéspectively, the then outstanding shares
of common stock and the combined voting power eftlien outstanding voting securities ordinarilyihgwhe right to vote for the election of
directors, as the case may be, of the corporaéisulting from such Business Combination (includinghout limitation, a corporation which
as a result of such transaction owns RSI or adutastantially all of RSI's assets either directiyhwough one or more subsidiaries) in
substantially the same proportions as their owrierémmediately prior to such Business CombinatiminRSI's outstanding Common Stock
and outstanding voting securities ordinarily haviing right to vote for the election of directorsRisl, as the case may be, (B) no Person
(excluding any corporation resulting from such Biesis Combination or any employee benefit plan amg(or related trust) of RSI or such
corporation resulting from such Business Combimatind their subsidiaries and affiliates) benefigialvns, directly or indirectly, 20% or
more of the combined voting power of the then @uging voting securities of the corporation resgltirom such Business Combination and
(C) at least two-thirds (2/3) of the members ofltbard of directors of the corporation resultingnfrsuch Business Combination were
members of the Incumbent Board at the time of #eegtion of the initial agreement, or of the actidrihe Board, providing for such
Business Combination; or

(iv) there is a liquidation or dissolution of R§imoved by the shareholders; or
(v) there is a sale of all or substantially altloé assets of RSI.

If a Change of Control occurs and if a Grantee'plepment is terminated prior to the date on whiné €hange of Control occurs, and if it is
reasonably demonstrated by the Grantee that sutingion of employment (A) was at the request dfied party who has taken steps
reasonably calculated to effect a Change of Cootr@B) otherwise arose in connection with or itigipation of a Change of Control, a
Change of Control shall be deemed to have retnaglgtoccurred on the date immediately prior todlage of such termination of employme

(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 comntorlsof RSI as from time to time constituted.

(9) The term "Company" shall mean RSI and its Siibsks.



(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 deemeessary and appropriate.

() The term "Disinterested Person" shall mean engon who qualifies as a disinterested persorfsed 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 ghedtiand lowest sale price for shi
as reported by the composite transaction reposiystem for securities listed on the New York StBgkhange on the date as of which such
determination is being made or on the most recgmiégeding date on which there was such 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 dEtigloyee.

(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 mesaStock Option granted under this Plan whichoisimtended 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 haverteaning set forth in
Section 9(c) of the Plan.

(s) The term "Option" shall mean any stock opticainged under this Plan or the 1966 Stock Option.Pla
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(t) The term "Performance Goals" shall have thenimgpset forth in
Section 10(c) of the Plan.

(u) The term "Performance Period" shall have thammgy 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.
(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 Stosfiarted by the composite transaction reportingesyd$br securities listed on the New York
Stock Exchange within the sixty (60) days precedirgdate of exercise;

(i) the highest price per share of Common Stodhuded in a filing made by any Person on any ScleetiBD pursuant to Section 13(d) of
1934 Act as paid within the sixty (60) days priothe 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), (iv) or (v) of Section 2(@)ith all noncash consideration being valued indytath by the Incumbent Board;

over the purchase price per Share at which théekl@ption is exercisable as applicable, exceptlift@ntive 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 endate of exercise and the purchase
price per Share at which the related Option is@sable.

(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 medtestricted Stock Right granted by the Committgsymnt to Section 11 of the Plan.
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(bb) The term "Retirement” shall mean retiremerttarrihe provisions of the various retirement plainthe Company (whichever is
appropriate to a particular Grantee) as then iecefor in the absence of any such retirement Ipdsimg 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 therfmmStock 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 RSydw@bsidiary 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, 1995, the maximum nunalb&hares which were available for
issuance pursuant to future grants under the P&n2w5,471, and 6,278,021 Shares were subjecuarise pursuant to previously granted
awards. Shares issued pursuant to this Plan maeithssr 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, subjettteégrovisions of Sections 7(a), 8(a), 9(b)
and 10(i) of this Plan.

(c) Effective October 22, 1993, no Grantee wasldkgo receive any Stock Option or series of St@giions covering, in the aggregate,
than 300,000 Shares from the Shares which weréaslaifor issuance pursuant to future grants ohdhge.
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4. Participation. Awards under the Plan shall bétéd to key executive Employees selected from tiongme by the Committee.

5. Administration. The Plan shall be administergdh® 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 menmbf the Board of Directors, each of whom shalatDisinterested Person. The
Committee shall have plenary authority, subjed¢hoexpress provisions of the Plan, to (i) seleein®es; (ii) establish and adjust
Performance Goals and Performance Periods for fPeaface Units; (iii) determine the nature, amoungetand manner of payment of
Awards made under the Plan, and the terms and ttmmslapplicable thereto; (iv) interpret the Pléan;prescribe, amend and rescind rules
regulations relating to the Plan; (vi) determinestiter and to what extent Stock Options previousiytgd under the Plan shall be
redesignated as Incentive Stock Options pursuahietprovisions of Section 251(c) of the Economéz®sery Tax Act of 1981 and the
regulations issued thereunder, and in this conmeciimend any Stock Option Agreement or make dragize any reports or elections or take
any other action to the extent necessary to imptetine redesignation of any Stock Option as anritiee Stock Option, provided that any
redesignation of a previously granted Stock Op#isran Incentive Stock Option shall not be effectinkess and until consented to by the
Grantee; and (vii) make all other determinationsnded necessary or advisable for the administraiohe Plan. The Committee's
determination on the foregoing matters shall bechmmive. A majority of the Committee shall congiit@ quorum, and the acts of a majority
of the members present at any meeting at whicloauquis present, or acts approved in writing bynadimbers of the Committee without a
meeting, shall be the acts of the Committee.

6. Awards. Subject to the provisions of Sectiorf he Plan, the Committee shall determine Awaré@tainto consideration, as it deems
appropriate, the responsibility level and perforoeanf each Grantee. The Committee may grant thewislg types of Awards: Stock Optio
pursuant to Section 7 hereof, SARs pursuant ta@e8thereof, Limited SARs pursuant to Section 8b& Performance Units pursuant to
Section 10 hereof and Restricted Stock Rights @unisto Section 11 hereof. Unless otherwise detaxthby the Committee, a Grantee may
not be granted in any Year both (i) a RestrictartSRight and

(i) a Stock Option, SAR, Limited SAR or Performandnit.

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 thisRla



the Committee may determine and shall be evidehgedStock Option Agreement setting forth such teamd conditions executed by the
Company and the Grantee. The Committee shall deterthe number of Shares subject to each Stoclo®piihe number of Shares subject
to an outstanding Stock Option shall be reduced one for one basis to the extent that any rel@f&d, Limited SAR or Performance Unit is
exercised and such Shares shall not again becoailalse for issuance pursuant to the Plan.

In the case of Stock Options, the aggregate Fark&a/alue (determined as of the date of granammon Stock with respect to which
Incentive Stock Options are exercisable for thet ime by an Employee during any Year under ttam BF any other plan of the Company
shall not exceed $100,000. To the extent, if amyt the Fair Market Value of such Common Stock wétspect to which Incentive Stock
Options are exercisable exceeds $100,000, suchtimeeStock Options shall be treated as separatedualified Stock Options. For purpos
of the two immediately preceding sentences ofghlgparagraph (a), Stock Options shall be takendaotount in the order in which they were
granted.

(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 Ojgignanted; provided, however, that this
provision shall not apply in the event of a Chano§€ontrol.

(c) Each Stock Option shall be for such term (buho event, for greater than ten years) and sleaéixercisable 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 Value on the date of grant of the
Stock Option. If a Grantee owns (or is deemed ta ander applicable provisions of the Code and ratesregulations promulgated
thereunder) more than ten percent (10%) of the domabvoting power of all classes of the stock @& @ompany and a Stock Option granted
to such Grantee is intended to qualify as an Ineer8tock Option, the Incentive Stock Option pritell be no less than one hundred and ten
percent (110%) of the Fair Market Value of the Camnn$tock on the date the Incentive Stock Optiagrémted 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
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deemed to have terminated his period of continemugloy 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 sliadjife written notice to the Company in form stigory to the Committee indicating the
number of Shares which he elects to purchasaldiiyer to the Company payment of the full purchpisee of the Shares being purchased
in cash or a certified or bank cashier's check playi® the order of the Company, or (B) if the Gesnelects with the approval of the
Committee, in Shares of the Common Stock havingiaMarket Value on the date of exercise equah&purchase price, or a combinatio
the foregoing having an aggregate Fair Market Velyeal to such purchase price, and (iii) delivethio Secretary of the Company such
written representations, warranties and covenantseaCompany may require under Section 16(a)isfRtan.

(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 poia 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 thereur@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 terneitaat of the Incumbent Board's determination putsieaBection 14(a) or the Grantee's
Termination Date, as appropriate.

(i) If the Committee so determines prior to or darihe thirty (30) day period following the occurce of a Change of Control, Grantees of
Stock Options not otherwise exercised or expiredbuthe terms of the Plan as to which no SARs oniteid SARs are then exercisable may,
in lieu of exercising, require RSI to purchasedash all such Stock Options or portions thereoffperiod of sixty (60) days following the
occurrence of a Change of Control at the Priceifipddn Section 2(x); provided that Stock Opticnject to this purchase requirement held
by Grantees who are subject to Section 16(b) ol &8 Act with respect to RSI must have been haldf least six (6) months.

() Any determination made by the Committee purswarsection 7(h) or 7(i) may be made as to afjible Stock Options or only as to cert
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 comply with the reguients of the Rule, the Committee may amend this & any Stock Option agreement to
add to or modify the provisions thereof accordingly

() Notwithstanding any of the provisions of thiscsion 7, a Stock Option shall in all cases ternt@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:

() In the event that a Grantee ceases to be era@lby RSI or any Subsidiary by reason of DisabditjRetirement, (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 extentékexcisable at the expiration of such three (3) period, it shall continue to be exercisable
by such Grantee or such Grantee's legal represasgtaheirs or legatees for the term of such Noalijed Stock Option, and (B) any
Incentive Stock Option shall, to the extent it veaercisable on the Termination Date, continue texercisable by such Grantee or such
Grantee's legal representatives, heirs or legébedise term of such Incentive Stock Option; pr@ddhowever, that in order to qualify for the
special tax treatment afforded by Section 421 efGode, Incentive Stock Options must be exercigédnthe three (3) month period
commencing on the Termination Date (the exercism@ehall 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@yst not exercised within such three (3) monthqeeshall 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 deathh,%tock Option shall, to the extent it was
exercisable on the Termination Date, continue texmrcisable by such Grantee's legal represensatieirs or legatees for the term of such
Stock Option.

(iii) Except as otherwise provided in subparagrépbr (ii) above, in the event that a Grantee esas be employed by RSI or any Subsidiary
for any reason other than termination for causg,Stock Option shall, to the extent it was exeftgisan the Termination Date, continue tc
exercisable for a period of three (3) months comuimgnon the Termination Date and shall terminatidatexpiration of such period;

provided, however, that in the event of the dedtth® Grantee during such three (3) month periadhsStock Option shall, to the extent it
was exercisable on the Termination Date, be exabtddy the Grantee's personal representatives, trefegatees for a period of one (1) year
commencing on the date of the Grantee's deathtwibtsrminate at the expiration of such period.

(iv) Except as otherwise provided in subparagrdphéi) and (iii) above, a Stock Option shall aatatically terminate as of the Termination
Date, provided that if a Grantee's employmenttisrmpted by reason of Disability or a leave ofaati® (as determined by the
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Committee) the Committee may permit the exercisgoofie or all of the Stock Options granted on saom$ and for such period of time as it
shall determine.

8. Stock Appreciation Rights.

(a) The Committee shall have authority in its dé$ion to grant a SAR to any Grantee of a Stock @pwith respect to all or some of the
Shares covered by such Stock Option. Each SAR kbalh 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 ohgod a Stock Option or at any time thereafter nigiits term. A SAR may be granted to a
Grantee irrespective of whether such Grantee hamited SAR. Each SAR shall be exercisable onlgrifl to the extent that the related Stock
Option is exercisable, provided, however, that ARSnay be exercised in any event (i) until the exjgon of six (6) months from the date of
grant of the SAR unless prior to the expiratiorseth six (6) month period the holder of the SARsesao be employed by RSI or any
Subsidiary because of death or Disability, orrfipre than six (6) months after the Termination Qdta Grantee. Upon the exercise of a
SAR, the related Stock Option shall cease to becesable to the extent of the Shares with respewtttich such SAR is exercised and shal
considered to have been exercised to that extepufposes of determining the number of Sharedablaifor the grant of further Awards
pursuant to this Plan. Upon the exercise or tertitinaf a Stock Option, the SAR related to suchcktOption shall terminate to the extent of
the Shares with respect to which such Stock Optias exercised or terminated.

(b) The term "Spread" as used in this Section 8 sf@an, 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 sBi8R is being exercised, provided,
however, that the Committee may at the grant of S&R limit the maximum amount of the Spread to h&lupon the exercise thereof.

(c) Only if and to the extent required in order floe related Stock Option to be treated as an theeB8tock Option, a SAR may be exercised
only when there is a positive Spread, that is, wherFair Market Value per Share exceeds the paechace per Share at which the related
Stock Option is exercisable. Upon the exercise AR, the Committee shall pay to the Grantee egimgithe SAR an amount equivalent to
the Spread. The Committee shall have the sole lbsal@e discretion to determine whether paymenstwh SAR will be made in cash,
Shares or a combination of cash and Shares, pibvildat any Shares used for payment shall be valtu#uir 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 following the date of releasepfdlication of the quarterly and annual summaayesnents of sales and earnings of the
Company and ending on the twelfth (12th) businessfdllowing such date.

10



Such release shall be deemed to have taken pltoe specified financial data appears (i) on a w@evice, (ii) in a financial news service,
(iii) in a newspaper of general circulation or (ig)otherwise made publicly available.

(e) The Company intends that this Section 8 stuatipdy with the requirements of the Rule during tiwen 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, @emmittee may amend this Plan or any Award agreétoeadd to or modify the provisio
thereof accordingly.

(f) To exercise a SAR, the Grantee shall (i) givéten notice to the Company in form satisfactathie 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 treatetiaving become the registered owner of any Skemesd on such exercise until such
Shares are issued.

(h) The exercise of a SAR shall reduce the numb8hares subject to the related Stock Option oneafor one basis.
9. Limited SARs.

(a) The Committee shall have authority in its dé$ion to grant a Limited SAR to the holder of angck Option or any 1966 Option, with
respect to all or some of the Shares covered Ry &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 consistenhwliie treatment of the Stock Option a:
Incentive Stock Option. Each Limited SAR shall lmesoich terms and conditions not inconsistent wiih Plan as the Committee may
determine and shall be evidenced by a Limited SAfReAment setting forth such terms and conditioes@ed 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.
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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.rltpe exercise of a Limited SAR, the related StOpkion 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,P&spectively. Upon the exercise or terminatibaroOption, the Limited SAR with
respect to such Option shall terminate to the @xdéthe Shares with respect to which the Optios exercised or terminated.

(c) For any Limited SAR, the term "Spread" as usetthis Section 9 shall mean an amount equal t@thduct 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 theeBStock 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 @geraf a Limited SAR, the holder thereof shall lreeean amount in cash equal to the
Spread.

(e) Notwithstanding any other provision of thisilao 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 addifiprovisions be necessary for this
Section 9 to comply with the requirements of théeRthe Committee may amend this Plan or any Avegméement 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 egmgithe Limited SAR.

(h) The exercise of a Limited SAR shall reduce ama for one basis the number of Shares subjaheteelated Stock Option or 1966 Opti
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10. Performance Units.

(@) In conjunction with the granting of Stock Optsounder this Plan, the Committee may grant Pedao® Units relating to such Stock
Options; provided, however, that in the case oéitive 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 conditiohfnonsistent with this Plan as the
Committee may determine and shall be evidenced®griormance Unit Agreement setting forth such seamd conditions executed by the
Company and the Grantee of the Performance Units.nDimber of Performance Units granted shall balaqua 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 Pevémce Unit exceed one hundred and fifty perces@¥d) of the purchase price per Share at
which the related Stock Option is exercisable.

(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 Catmeninay 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 equitabkcognition of extraordinary or
nonrecurring events experienced by the Companyduhie 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@e 10 shall mean the performance objectivesbéisteed by the Committee for the
Company for a Performance Period for the purposietdrmining if, as well as the extent to whicleformance Unit shall be earned.

(d) The term "Performance Period" as used in thidiBn 10 shall mean the period of time selectetheyCommittee (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?mance Units have been earned.

(e) Performance Units shall be earned to the extentPerformance Goals and other conditions d@skedal in accordance with Paragraph (b)
of this

Section 10 are met. The Company shall promptlyfiypetich Grantee of the extent to which Performahaiés have been earned by such
Grantee. A Performance Unit may be exercised oating the period following such notice and prioteipiration of the related option.
Performance Units which have been earned shalaluk p
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after exercise by the Grantee pursuant to Paradgpif this Section 10. The Committee shall hawegole and absolute discretion to
determine whether payment for such Performancewitlibe made in cash, Shares or a combinatiorash@and Shares, provided that any
Shares used for payment shall be valued at th@iMaket Value on the date of the exercise ofleeformance Unit.

(f) Unless otherwise determined by the Committe¢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 bereigsable only to the extent the related
Stock Option is exercisable and shall be forfeitethe extent that the related Stock Option wasemetcisable 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 theirements of said Section 16(b) and the rules theteuor should any additional provision
be necessary for this Section 10 to comply withréggiirements of Section 16(b) and the rules thetery the Committee may amend this
Plan or any Award agreement to add to or modifypitevisions thereof accordingly.

(h) To exercise Performance Units, the Granted ghad written notice to the Company in form saigbry 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 Rettd 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 Comesitfthe "Restricted Period").

(b) Restricted Stock Rights shall be subject tofttlewing 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 thedShares subject to such Restricted
Stock Rights shall be forfeited and all rights dd@ntee to such Restricted Stock Rights and Slstiadkterminate without any payment of
consideration by the Company if the Grantee faileetnain continuously as an Employee of RSI or
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any Subsidiary for the Restricted Period. A Grastes! not be deemed to have terminated his pefiedntinuous employment with RSI or
any Subsidiary if he leaves the employ of RSI or Sabsidiary for immediate reemployment with RShay 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 Companlypaly the holder an amount in cash equal to tisé chvidend declared on a Share during
the Restricted Period on or about the date the @ampays such dividend to the stockholders of icor

(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 to the Resdri8tock Right multiplied by a fraction

(x) the numerator of which shall be the numberafdbetween the date of grant of such RestricteckRight and the date of such
termination of employment, and (y) the denominaforhich shall be the number of days in the Restdderiod, provided, however, that
fractional Share shall be cancelled. If a Granteiployment is interrupted by reason of Disabititya leave of absence (as determined by the
Committee), then the Committee may permit the éejivof the Shares subject to the Restricted StagktRn such amounts as the Committee
may 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 pursuetttis Section 11(e) shall be irrevocable.

(f) When a Grantee shall be entitled to receiver&hpursuant to a Restricted Stock Right, the Compghall 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 itdeagn appropriate, in the aggregate number anddfisthares subject to the Plan or to
any outstanding Award, and in the terms and prowisiof 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
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Section 12 shall be conclusive and binding uporGhentee, 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 redmgdion 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 the optiowloich a substitute Stock Option is being
granted is an incentive stock option, no variasball adversely affect the status of any substfitek Option as an incentive stock option
under the Code.

14. Miscellaneous Provisions.

(a) Notwithstanding any other provision of the Plan Stock Option, SAR, Limited SAR or Restrictéd& Right granted hereunder may be
exercised nor shall any payment in respect of @rjoRmance Unit granted hereunder be made andyhtbrof the Grantee thereof, or of the
Grantee's legal representatives, heirs or legasbad,be forfeited if, prior to the time of suckeecise or payment, the Committee (or in the
event of a Change of Control, the Incumbent Bodedgrmines that the Grantee has (i) used for poofilisclosed confidential information or
trade secrets of the Company to unauthorized psysorfii) breached any contract with, or violate® legal obligation to, the Company, or
(iii) engaged in any other activity which would atitute grounds for termination for cause of thai@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 judgntesuch waiver will have no substantial
adverse effect upon the Company. The determinafitine Committee (or the Incumbent Board) as todteurrence of any of the events
specified above and to the forfeiture, if any, bhalconclusive 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 asrwibe 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 Granteegay 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.
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(d) The Company shall have the right to deduct fedii\wards 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 tastdbdited in Shares, the holder or other
person receiving such Common Stock shall be reduag 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 Valugtendate of distribution, to be distributed rediibg an amount equal to the value of such
taxes required to be withheld.

(e) No Employee shall have any claim or right taybented an Award under the Plan, nor having belsted as a Grantee for one Year, any
right to be a Grantee in any other Year. NeitherRkan nor any action taken hereunder shall betrtsas giving any Grantee any right tc
retained in the employ of RSI or any Subsidiand e Company expressly reserves its right at amg to dismiss any Grantee with or
without cause.

(f) The costs and expense of administering the Bttatl be borne by the Company and not chargedytddavard nor to any Grantee.

(9) The Plan shall be unfunded. The Company sludlba required to establish any special or sepfwatkor to make any other segregation
of assets to assure the payment of any Award uhddPlan, and payment of Awards shall be suborditwthe claims of the Company's
general creditors.

(h) Whenever used in the Plan, the masculine gestadl include the feminine or neuter wherever ssagy 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 diremfttihe Company and members of the
Committee shall be entitled to indemnification, adeement of expenses and reimbursement as direttdrs 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 thie 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 Aland at the time of the issuance of any
Shares thereunder that such Grantee does not golaterand 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 mpegsentations as, in the opinion of
counsel to the Company, shall be sufficient to ém#die Company legally to issue the Shares withegittration
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thereof under the 1933 Act. Certificates represgnBhares to be acquired under Awards shall bgantés as counsel for the Company may
indicate are necessary or appropriate to accomghissipurposes 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 fedmngldr the consent or approval of any governmagulegory 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.

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(Abtmaterially increase the benefits accruing tai@ees under the Plan if and to the
extent required to maintain the qualification of fflan under the Rule, (B) materially increasentlmaber of securities which may be issued
under the Plan, or (C) materially modify the requients 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.

(&) This Plan originally became effective for tiscél year commenced January 1, 1980. The Plarap@m®ved on May 2, 1980, by the
holders of a majority of the then outstanding Searfethe 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 tfés PSuch termination shall not affect any Awardsnged prior to such termination.
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EXHIBIT 10.15(b)
PISO
RYDER SYSTEM, INC.
1980 STOCK INCENTIVE PLAN, UNITED KINGDOM SECTION
AGREEMENT

THIS AGREEMENT, made as of this 4th day of May, 298etween Ryder System, Inc., a Florida corponafi®SI"), and (the
"Grantee").

WITNESSETH:

WHEREAS, the Board of Directors of RSI has adogted the shareholders of RSI have approved the Reyitem, Inc. 1980 Stock
Incentive Plan, as amended (the "Plan"), which igiexv for the issuance of Stock Options ("Stock @) to purchase shares of Common
Stock to key executive Employees of RSI or any Hlidny; and

WHEREAS, the United Kingdom Section of the Plan basn approved by the Inland Revenue under therlaa@nd Corporation Taxes Act
1984; and

WHEREAS, the Grantee is a key executive Employekhas been selected by the Compensation Committee 8oard of Directors of RSI
(the "Committee") to receive Stock Options under thnited Kingdom Section of the Plan;

NOW, THEREFORE, in consideration of the premiseS| &d the Grantee agree as follo
|. STOCK OPTION
Grant of Stock Option

Subject to the limitations and other terms and @@t set forth in this Agreement and the Plar, @ommittee grants to the Grantee on May
4, 1995, a Stock Option to purchase an aggregate of  shares of RSIl's Common Stock, par valu® 5 share (the "Shares"), at a price
of $23.3750 per Share, the Fair Market Value ordtite of grant and agreed to by the United Kingdioland Revenue for this purpose.

Limitations on Exercise of Stock Option

Subject to the limitations and other terms and @ants set forth in this Agreement and the Plar, $ittock Option shall be exercisable in
installments on or before May 3, 2005, as follows:

(i) 50% of the Shares subject to the Stock Optiomoafter May 4, 199¢



(i) the remaining 50% of the Shares subject toStek Option on or after May 4, 1997.

Subject to the foregoing and the provisions ofRken, any installment portion of the Stock Optibattbecomes exercisable shall thereafter
accumulate and be exercisable at any time on orddfie expiration of the term of the Stock OptionMay 3, 2005.

Exercise and Payment of Stock Option

Subject to the limitations and other terms and @@t set forth in this Agreement and the Plap, $itock Option, to the extent then
exercisable, may be exercised from time-to-timel®yvering written notice to RSI addressed to R&tdunting specifying the number of
Shares the Grantee then elects to purchase urel8tdabk Option, together with the full purchase@mf the Shares being purchased in cash
or a certified or bank cashier's check payablé¢oarder of RSI. Within 30 days after any such eiger RSI will deliver to the Grantee
certificates for the number of Shares with respeethich the Stock Option has been exercised, ésguthe name of the Grantee.

Il. GENERAL
Transferability of Stock Options

No Stock Options or any rights or interests theshiall be assignable or transferable by the Graateept by will or the laws of descent ¢
distribution. During the lifetime of the GranteeStock Option shall be exercisable only by the Gramr the Grantee's guardian or legal
representative.

Notices

All notices provided for in this Agreement or thiarfPshall be in writing and shall be deemed to Hae®n duly given if delivered in person or
mailed by registered mail, return receipt requested

(a) If to RSI, at Ryder System, Inc., P. O. Box 826, Miami, Florida 33102-0816, Attention: RSI Aceding; and
(b) If to the Grantee, at the Grantee's businedeead or address appearing in the payroll recdr&st or

(c) At such other addresses as may be furnishB$twr the Grantee in accordance with this pardgrap
Definitions and Interpretation

Capitalized terms not otherwise defined in thisemnent are defined as in the Plan. This Agreemmehtlee grant, exercise, adjustment,
modification, cancellation and termination of tieck Option and the issuance of Shares subjecttihare subject in all respects to the terms
of the United Kingdom

Section of the Plan and in the event



that any provision of this Agreement shall be irgistent with the terms of the United Kingdom Seactitd the Plan, then the terms of the
United Kingdom

Section of the Plan shall govern. The Committed slaae plenary authority to interpret this Agreemand the Plan, including the United
Kingdom Section of the Plan, and to make all deteations deemed necessary or advisable for therastngition of the Plan. The
Committee's interpretation and determinations di@ltonclusive.

Acknowledgement

The Grantee acknowledges that he has read the &n including the provisions thereof relatingetanination of employment.
Additionally, the Grantee acknowledges that thisefgnent is not an employment agreement betweeBrdngtee and RSI, and RSI and the
Grantee each has the right to terminate the Grargegployment at any time for any reason whatsoever

Governing Law
This Agreement shall be construed and enforcedéoralance with, and governed by, the laws of tla¢eSif Florida.

IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the day and year first alvanigten.

Attest: RYDER SYSTEM, INC
By:
Yasmine B. Zyne George E. Ar seneau
Assistant Secretary Vice Preside nt, Human Resources
and Labor Re lations

(the "Grantee")

National Insurance Number
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EXHIBIT 10.15(c)

SIP
RYDER SYSTEM INC.

1980 STOCK INCENTIVE PLAN, UNITED KINGDOM SECTION
AGREEMENT

THIS AGREEMENT, made as of this 3rd day of Octod&€95 between Ryder System, Inc., a Florida cotjrg'RSI"), and (the
"Grantee");

WITNESSETH:

WHEREAS, the Board of Directors of RSI has adoed the shareholders of RSI have approved the Rgygltem, Inc. 1980 Stock
Incentive Plan, as amended (the "Plan"), which ijgiexv for the issuance of Stock Options ("Stock @) to purchase shares of Common
Stock to key executive Employees of RSI; and

WHEREAS, the United Kingdom Section of the Plan basn approved by the Inland Revenue under therla@nd Corporation Taxes Act
1984; and

WHEREAS, the Grantee is a key executive Employektas been selected by the Compensation Committee 8oard of Directors of RSI
(the "Committee”) to receive Stock Options underthmited Kingdom Section of the Plan;

NOW, THEREFORE, in consideration of the premiseS| &d the Grantee agree as follo
|. STOCK OPTION
Grant of Option

Subject to the limitations and other terms and @@nts set forth in this Agreement and the Plar, @ommittee grants to the Grantee on
October 3, 1995 a Stock Option to purchase an ggtgef shares of RSI's Common Stock, gaev&a50 per share (the "Shares"), at
a price of $25.4375 per Share, the Fair Market ¥ @ln the date of grant and agreed by the Unitedddm Inland Revenue for this purpose.

Limitations on Exercise of Option

Subject to the limitations and other terms and @@t set forth in this Agreement and the Plap, $ttock Option shall be exercisable in
installments on or before October 2, 2005 as fadlow

(i) None of the Shares subject to the Stock Opfibora period of one year from the date of grant;

(i) 33 1/3% of the Shares subject to the Stocki@pbn or after October 3, 199



(iiif) 33 1/3% of the Shares subject to the Stocki@pon or after October 3, 1997;
(iv) the final 33 1/3% of the Shares subject to$tieck Option on or after October 3, 1998.

Subject to the foregoing and the provisions ofRken, any installment portion of the Stock Optibattbecomes exercisable shall thereafter
accumulate and be exercisable at any time on arddfie expiration of the term of the Stock OptwnOctober 2, 2005.

Exercise and Payment of Option

Subject to the limitations and other terms and @ants set forth in this Agreement and the Plar, $itock Option, to the extent then
exercisable, may be exercised from time-to-timel®ljvering written notice to RSI addressed to tloaitller of RSI specifying the number
of Shares the Grantee then elects to purchase thmel&tock Option, together with the full purchasiee of the Shares being purchased in
cash or a certified or bank cashier's cheque payalthe order of RSI. Within 30 days after anytsexercise, RSI will deliver to the Grantee
certificates for the number of Shares with respeethich the Stock Option has been exercised, éssuthe name of the Grantee.

Il. GENERAL
Transferability of Stock Options

No Stock Options or any rights or interests thestiall be assignable or transferable by the Graateept by will or the laws of descent ¢
distribution. During the lifetime of the GranteeStock Option shall be exercisable only by the Graror the Grantee's guardian or legal
representative.

Notices

All notices provided for in this Agreement or thiaPshall be in writing and shall be deemed to Haeen duly given if delivered in person or
mailed by registered mail, return receipt requested

(a) If to RSI, at Ryder System, Inc., P. O. Box 826, Miami, Florida 33102-0816, Attention: Conteslland
(b) If to the Grantee, at the Grantee's businedsead or address appearing in the payroll recdr&Sg or
(c) At such other addresses as may be furnishB$twr the Grantee in accordance with this pardgrap
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Definitions and Interpretation

Capitalized terms not otherwise defined in thisément are defined as in the Plan. This Agreenmehtlee grant, exercise, adjustment,
modification, cancellation and termination of theck Option and the issuance of Shares subjecttihare subject in all respects to the terms
of the United Kingdom

Section of the Plan and in the event that any giomiof this Agreement shall be inconsistent whth terms of the United Kingdom Section of
the Plan, then the terms of the United Kingdom iSraif the Plan shall govern. The Committee shallehplenary authority to interpret this
Agreement and the Plan, including the United Kingd®ection of the Plan, and to make all determimatideemed necessary or advisable for
the administration of the Plan. The Committee'srimtetation and determinations shall be conclusive.

Acknowledgement

The Grantee acknowledges that he/she has readtine Rlan including the provisions thereof relgtto termination of employment.
Additionally, the Grantee acknowledges that thisefgnent is not an employment agreement betweeBrdngtee and RSI, and RSI and the
Grantee each has the right to terminate the Grantegployment at any time for any reason whatsoever

Governing Law
This Agreement shall be construed and enforcedéoralance with, and governed by, the laws of tla¢eSif Florida.
IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the day and year first alvanigen.

Attest: RSI

By: By:

Yasmine B. Zyne T homas E. McKinnon

Assistant Secretary Executive Vice President,
Human Resources

GRANTEE

National Insurance Number or Social Security Nun



EXHIBIT 10.15(d)
RYDER SYSTEM, INC.

COMBINED NON-QUALIFIED STOCK OPTION
AND
LIMITED STOCK APPRECIATION RIGHT
AGREEMENT

THIS AGREEMENT, made as of this 3rd day of Octold&95, between Ryder System, Inc., a Florida catpmn ("RSI"), and (the
"Grantee");

WITNESSETH:

WHEREAS, the Board of Directors of RSI has adogted the shareholders of RSI have approved the Reyitem, Inc. 1995 Stock
Incentive Plan, as amended (the "Plan"), which jgiexv for the issuance of (i) Non-qualified Stocktiops

("Non-qualified Stock Options") to purchase sha€ommon Stock and (ii)

Limited Stock Appreciation Rights ("Limited SARg9 key executive Employees of the Company; and

WHEREAS, the Grantee is a key executive Employektas been selected by the Compensation Committee 8oard of Directors of RSI
(the "Committee") to receive Non-qualified Stockt@ps and Limited SARs under the Plan;

NOW, THEREFORE, in consideration of the premiseS| &d the Grantee agree as follo
I. NON-QUALIFIED STOCK OPTION

Grant of Option Subject to the limitations and ottegms and conditions set forth in this Agreeraerd the Plan, the Committee grants to the
Grantee as of October 3, 1995 a Non-qualified S@pton to purchase an aggregate of sbaRSI's Common Stock, par value
$.50 per share (the "Shares"), at a price of $Z%4f&r Share, the Fair Market Value on the dagranft.

Limitations on Exercise of Option Subject to thmitations and other terms and conditions set forthis Agreement and the Plan, the Non-
qualified Stock Option shall be exercisable inafisients on or before October 2, 2005 as follows:

(i) None of the Shares subject to the Non-qualifiédck Option for a period of one year from theedatgrant;

(i) 33 1/3% of the Shares subject to the -qualified Stock Option on or after October 3, 19



(iiif) 33 1/3% of the Shares subject to the Non-ffigal Stock Option on or after October 3, 1997;
(iv) the final 33 1/3% of the Shares subject tollon-qualified Stock Option on or after Octobef 998.

Subject to the foregoing and the provisions ofRlen, any installment portion of the Non-qualifiétbck Option that becomes exercisable
shall thereafter accumulate and be exercisableyatiae on or before the expiration of the termhaf Non-qualified Stock Option on October
2, 2005.

Exercise and Payment of Option Subject to the #titihs and other terms and conditions set forthimAgreement and the Plan, the Non-
qualified Stock Option, to the extent then exefgisamay be exercised in whole or in part from titodime by delivering written notice to

RSI addressed to the Controller of RSI specifymgrumber of Shares the Grantee then elects th@seander the Non-qualified Stock
Option, together with the full purchase price af 8hares being purchased in cash or a certifibdk cashier's check payable to the order of
RSI, or in Shares having a Fair Market Value ondaie of exercise equal to the purchase price congination of the foregoing having an
aggregate Fair Market Value equal to the purchase.pAs promptly as practicable after any suchr@ze, RSI will deliver to the Grantee
certificates for the number of Shares with respeethich the Non-qualified Stock Option has beeereised, issued in the name of the
Grantee. The exercise of a Non-qualified Stock @pshall reduce on a one- for-one basis the nuwit®hares subject to the related Limited
SAR granted under Section Il of this Agreement.

Exercise and Payment Upon a Change of Control Sutgjghe limitations and other terms and condgieat forth in this Agreement and the
Plan:

(i) Notwithstanding any other provision of this Agment, pursuant to Section 7(h) of the Plan, srdéserwise determined by the Commil
prior to a Change of Control, in the event of a @feof Control, the Noualified Stock Option granted under Section Ihi§ tAgreement, t
the extent not previously exercised or expired utlde terms of this Agreement and the Plan, slelblme immediately exercisable in full ¢
shall remain exercisable to the full extent of 8f@res available thereunder, regardless of angllim&nt provisions applicable thereto, for the
remainder of its term, unless Section 14(a) ofRfza applies or the Grantee has been terminatezhiere, in which case the Non-qualified
Stock Option shall automatically terminate as @f ihcumbent Board's determination pursuant to

Section 14(a) of the Plan or the Grantee's Terngoindate, as appropriate.

(i) If the Committee so determines prior to oridgrthe thirty day period following the occurrermfea Change of Control, the Grantee ma
lieu of exercising, require RSI to purchase forhcal or any portion of the Non-qualified Stock @pt granted under Section | of this
Agreement, which is not otherwise exercised ormxpunder the terms of this Agreement and the &aio which no Limited SAR is then
exercisable, for a period of sixty days followitng toccurrence of a Change of Control at the Prmga Change of Control specified below;
provided that if the Grantee is subject to Secli6(b) of the 1934 Act with
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respect to RSI, the Grantee must have held suchqNalified Stock Option for at least six-months.

Price Upon a Change of Control Subject to the &trons and other terms and conditions set forthimAgreement and the Plan, upon the
occurrence of a Change of Control, the Price olLihgted SAR and the Non-qualified Stock Optionpartions thereof as to which no
Limited SAR is then exercisable, shall be the exa#ghe highest of:

(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 days precedingdate of exercise;

(i) the highest price per share of Common Stodhuded in a filing made by any Person, but exclgdiny employee benefit plan or plans
related trust) of RSI and its Subsidiaries andiaféis, who becomes the beneficial owner, direatlindirectly, of twenty percent or more of
the combined voting power of RSI's outstandingngecurities ordinarily having the right to vote the election of directors of RSI, on any
Schedule 13D pursuant to Section 13(d) of the 1884as paid within the sixty days prior to the dafesuch report; and

(iii) the value of the consideration to be receibgdhe holders of Common Stock, expressed on &lpare basis, in any Business
Combination affecting RSI, any liquidation or dikgmn of RSI or any sale of all or substantialliyaf the assets of RSI, with all noncash
consideration being valued in good faith by thaimbent Board;

over the purchase price per Share at which théegeldon-qualified Stock Option is exercisable, pgliaable.
Il. LIMITED STOCK APPRECIATION RIGHT

Grant of Limited SAR Subject to the limitations asither terms and conditions set forth in this Agneat and the Plan, the Committee grants
to the Grantee as of October 3, 1995 a Limited $4tR respect to all Shares subject to the related-fualified Stock Option granted under
Section | of this Agreement. Such Limited SAR sk&llexercisable only in the event of a Change aft@band only if the Grantee is subje

in the opinion of counsel to RSI, to

Section 16(b) of the 1934 Act with respect to Ri&ha time of the Change of Control. The LimitedRS& the right to receive an amount (the
"Limited SAR Spread") equal to the product compuigdnultiplying (i) the Price upon a Change of Gohspecified in Section | above by

(i) the number of Shares with respect to whichhslitited SAR is being exercised.

Limitations on Exercise of Limited SAR Subject keetlimitations and other terms and conditions sghfin this Agreement and the Plan, the
Limited SAR shall be exercisable only if and to theent that the related Non-qualified Stock Opimexercisable, but no later than October
2, 2005, the expiration date of the related Nonlified Stock Option, provided, however, that therifed SAR may not be exercised in any
event until the expiration of six



months from the date of grant of the Limited SAR mmre than six months after the Termination Dédthe Grantee. The Limited SAR may
be exercised only during the sixty day period comeirey after the occurrence of a Change of Contraviped, however, that if the Limited
SAR has not been held by the Grantee for at I@ashaenths before the occurrence of a Change of ©hrsuch Limited SAR may be
exercised only during the sixty day period commegaipon the expiration of such six month period.

Exercise and Payment of Limited SAR Subject tolithéations and other terms and conditions setfantthis Agreement and the Plan, the
Limited SAR may be exercised by delivering a writtetice to RSI addressed to the Controller of §icifying the number of Shares with
respect to which the Grantee is exercising the techEAR. As promptly as practicable after any seiadrcise, RSI will deliver to the Grantee
an amount in cash equal to the Limited SAR Spréhd.exercise of a Limited SAR shall reduce the nemntb Shares subject to the related
Non-qualified Stock Option on a one-for-one basis.

Ill. GENERAL

Transferability of Awards No Awards or any rightsiterests therein shall be assignable or traabferby the Grantee except by will or the
laws of descent and distribution. During the lifedi of the Grantee, an Award shall be exercisabietpnthe Grantee or the Grantee's
guardian or legal representative.

Natices All notices provided for in this Agreementthe Plan shall be in writing and shall be deetodaave been duly given if delivered
person or mailed by registered mail, return receigtiested:

(a) If to RSI, at Ryder System, Inc., P. O. Box 826, Miami, Florida 33102-0816, Attention: Conteslland
(b) If to the Grantee, at the Grantee's businedeead or address appearing in the payroll recdr&st or
(c) At such other addresses as may be furnishB$twr the Grantee in accordance with this pardgrap

Definitions and Interpretation Capitalized terms otherwise defined in this Agreement are defineihahe Plan. This Agreement and the
grant, exercise, adjustment, modification, cantielteand termination of the Nogualified Stock Option and the Limited SAR, theuissce o
Shares subject thereto and the payment of casbuthéer are subject in all respects to the terntiseoPlan and in the event that any provision
of this Agreement shall be inconsistent with thente of the Plan, then the terms of the Plan slwlegn. The Committee shall have plenary
authority to interpret this Agreement and the Riad to make all determinations deemed necessagvisable for the administration of the
Plan. The Committee's interpretations and detemioing shall be conclusive.
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Acknowledgement The Grantee acknowledges that &dvak read the entire Plan including the provistbaseof relating to termination of
employment and Change of Control. Additionally, @ee acknowledges that this Agreement is not arl@ment agreement between the

Grantee and RSI, and RSI and the Grantee eachdaight to terminate the Grantee's employmenhgtiae for any reason whatsoever,
unless there is a written employment agreemeritea@ontrary.

Governing Law This Agreement shall be construedenfdrced in accordance with, and governed bylaWs of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the day and year first alvanigen.

Attest: RSI

By: By:
Yasmine B. Zyne Thomas E. McKinnon
Assistant Secretary Executive Vice President,

Human Resources

GRANTEE

Social Security Number
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EXHIBIT 10.15(e)
RYDER SYSTEM, INC

COMBINED NON-QUALIFIED STOCK OPTION
AND
LIMITED STOCK APPRECIATION RIGHT
AGREEMENT

THIS AGREEMENT, made as of this 15TH DAY OF JANUARY96, between Ryder System, Inc., a Florida cepan ("RSI"), and E. A.
HUSTON (the "Grantee");

WITNESSETH:

WHEREAS, the Board of Directors of RSI has adogted the shareholders of RSI have approved the Reyitem, Inc. 1995 Stock
Incentive Plan, as amended (the "Plan"), which jgiexv for the issuance of (i) Non-qualified Stocktiops

("Non-qualified Stock Options") to purchase sha€ommon Stock and (ii)

Limited Stock Appreciation Rights ("Limited SARg9 key executive Employees of the Company; and

WHEREAS, the Grantee is a key executive Employektas been selected by the Compensation Committee 8oard of Directors of RSI
(the "Committee") to receive Non-qualified Stockt@ps and Limited SARs under the Plan;

NOW, THEREFORE, in consideration of the premiseS| &d the Grantee agree as follo
I. NON-QUALIFIED STOCK OPTION

Grant of Option Subject to the limitations and ottegms and conditions set forth in this Agreeraerd the Plan, the Committee grants to the
Grantee as of JANUARY 15, 1996 a Non-qualified 8tGption to purchase an aggregate of 45,300 slvdifeSI's Common Stock, par value
$.50 per share (the "Shares"), at a price of $2&Q®@r Share, the Fair Market Value on the dagranft.

Limitations on Exercise of Option Subject to thmitations and other terms and conditions set forthis Agreement and the Plan, the Non-
qualified Stock Option shall be exercisable inafistents on or before JANUARY 14, 2006 as follows:

(i) 20% of the Shares subject to the Non-qualifs@dck Option effective immediately;
(if) 20% of the Shares subject to the Non-qualifétdck Option on or after JANUARY 15, 1997;
(iii) 20% of the Shares subject to the Non-quatifitock Option on or after JANUARY 15, 1998;

1



(iv) 20% of the Shares subject to the Non-qualifstdck Option on or after JANUARY 15, 1999;
(v) and the final 20% of the Shares subject toNba-qualified Stock Option on or after JANUARY 1Z)00.

Subject to the foregoing and the provisions ofRlen, any installment portion of the Non-qualifiétbck Option that becomes exercisable
shall thereafter accumulate and be exercisableyatime on or before the expiration of the termhef Non-qualified Stock Option on
JANUARY 14, 2006.

Exercise and Payment of Option Subject to the #titihs and other terms and conditions set forthimAgreement and the Plan, the Non-
qualified Stock Option, to the extent then exefgisamay be exercised in whole or in part from titodime by delivering written notice to

RSI addressed to the Controller of RSI specifymgrumber of Shares the Grantee then elects th@seander the Non-qualified Stock
Option, together with the full purchase price af 8hares being purchased in cash or a certifibdk cashier's check payable to the order of
RSI, or in Shares having a Fair Market Value ondaie of exercise equal to the purchase price congination of the foregoing having an
aggregate Fair Market Value equal to the purchase.pAs promptly as practicable after any suchr@ze, RSI will deliver to the Grantee
certificates for the number of Shares with respeethich the Non-qualified Stock Option has beeereised, issued in the name of the
Grantee. The exercise of a Non-qualified Stock @pshall reduce on a one- for-one basis the nuwit®hares subject to the related Limited
SAR granted under Section Il of this Agreement.

Exercise and Payment Upon a Change of Control Sutgjghe limitations and other terms and condgieat forth in this Agreement and the
Plan:

(i) Notwithstanding any other provision of this Agment, pursuant to Section 7(h) of the Plan, srdéserwise determined by the Commil
prior to a Change of Control, in the event of a @feof Control, the Noualified Stock Option granted under Section Ihi§ tAgreement, t
the extent not previously exercised or expired utlde terms of this Agreement and the Plan, slelblme immediately exercisable in full ¢
shall remain exercisable to the full extent of 8f@res available thereunder, regardless of angllim&nt provisions applicable thereto, for the
remainder of its term, unless Section 14(a) ofRfza applies or the Grantee has been terminatezhiere, in which case the Non-qualified
Stock Option shall automatically terminate as @f ihcumbent Board's determination pursuant to

Section 14(a) of the Plan or the Grantee's Terngoindate, as appropriate.

(i) If the Committee so determines prior to oridgrthe thirty day period following the occurrermfea Change of Control, the Grantee ma
lieu of exercising, require RSI to purchase forhcal or any portion of the Non-qualified Stock @pt granted under Section | of this
Agreement, which is not otherwise exercised ormxpunder the terms of this Agreement and the &aio which no Limited SAR is then
exercisable, for a period of sixty days followitng toccurrence of a Change of Control at the Prmga Change of Control specified below;
provided that if the Grantee is subject to Secli6(b) of the 1934 Act with
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respect to RSI, the Grantee must have held suchqNalified Stock Option for at least six months.

Price Upon a Change of Control Subject to the &trons and other terms and conditions set forthimAgreement and the Plan, upon the
occurrence of a Change of Control, the Price olLihgted SAR and the Non-qualified Stock Optionpartions thereof as to which no
Limited SAR is then exercisable, shall be the exa#ghe highest of:

(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 days precedingdate of exercise;

(i) the highest price per share of Common Stodhuded in a filing made by any Person, but exclgdiny employee benefit plan or plans
related trust) of RSI and its Subsidiaries andiaféis, who becomes the beneficial owner, direatlindirectly, of twenty percent or more of
the combined voting power of RSI's outstandingngecurities ordinarily having the right to vote the election of directors of RSI, on any
Schedule 13D pursuant to Section 13(d) of the 1884as paid within the sixty days prior to the dafesuch report; and

(iii) the value of the consideration to be receibgdhe holders of Common Stock, expressed on &lpare basis, in any Business
combination affecting RSI, any liquidation or dikg®mn of RSI or any sale of all or substantiallyaf the assets of RSI, with all noncash
consideration being valued in good faith by thaimbent Board;

over the purchase price per Share at which théegeldon-qualified Stock Option is exercisable, pgliaable.
Il. LIMITED STOCK APPRECIATION RIGHT

Grant of Limited SAR Subject to the limitations asither terms and conditions set forth in this Agneat and the Plan, the Committee grants
to the Grantee as of JANUARY 15, 1996 a Limited SAith respect to all Shares subject to the related-qualified Stock Option granted
under Section | of this Agreement. Such Limited SgkRll be exercisable only in the event of a Chasfgeontrol and only if the Grantee is
subject, in the opinion of counsel to RSI, to

Section 16(b) of the 1934 Act with respect to R&ha time of the Change of Control. The LimitedRS& the right to receive an amount (the
"Limited SAR Spread") equal to the product compuigdnultiplying (i) the Price upon a Change of Gohspecified in Section | above by

(i) the number of Shares with respect to whichhslitited SAR is being exercised.

Limitations on Exercise of Limited SAR Subject keetlimitations and other terms and conditions sghfin this Agreement and the Plan, the
Limited SAR shall be exercisable only if and to theent that the related Non-qualified Stock Opi®exercisable, but no later than
JANUARY 14, 2006, the expiration date of the redaion-qualified Stock Option, provided, howeveagttthe Limited SAR may not be
exercised in any event until the expiration ofrsianths from the date of grant of the Limited SAR mmre than six months after the
Termination Date of the Grantee. The Limited SARyrha exercised only during the sixty day period o@ncing after the occurrence of a
Change of Control provided, however, that if the



Limited SAR has not been held by the Grantee féeadt six months before the occurrence of a Chah@entrol, such Limited SAR may be
exercised only during the sixty day period commegaipon the expiration of such six month period.

Exercise and Payment of Limited SAR Subject tolithéations and other terms and conditions setfamtthis Agreement and the Plan, the
Limited SAR may be exercised by delivering a writtetice to RSI addressed to the Controller of §icifying the number of Shares with
respect to which the Grantee is exercising the techEAR. As promptly as practicable after any sexdrcise, RSI will deliver to the Grantee
an amount in cash equal to the Limited SAR Spr&ad.exercise of a Limited SAR shall reduce the nemab Shares subject to the related
Non-qualified Stock Option on a one-for-one basis.

Ill. GENERAL

Transferability of Awards No Awards or any rightsiterests therein shall be assignable or traabferby the Grantee except by will or the
laws of descent and distribution. During the lifedi of the Grantee, an Award shall be exercisabietpnthe Grantee or the Grantee's
guardian or legal representative.

Notices All notices provided for in this Agreemenmtthe Plan shall be in writing and shall be deetodaave been duly given if delivered
person or mailed by registered mail, return recedgtiested:

(a) If to RSI, at Ryder System, Inc., P. O. Box 826, Miami, Florida 33102-0816, Attention: Conteslland
(b) If to the Grantee, at the Grantee's businedeead or address appearing in the payroll recdr&st or
(c) At such other addresses as may be furnishB$twr the Grantee in accordance with this pardgrap

Definitions and Interpretation Capitalized terms otherwise defined in this Agreement are defineihahe Plan. This Agreement and the
grant, exercise, adjustment, modification, cantielieand termination of the Nogualified Stock Option and the Limited SAR, theuissce o
Shares subject thereto and the payment of casbuthéer are subject in all respects to the terntiseoPlan and in the event that any provision
of this Agreement shall be inconsistent with thente of the Plan, then the terms of the Plan slwlegn. The Committee shall have plenary
authority to interpret this Agreement and the Rlad to make all determinations deemed necessagvisable for the administration of the
Plan. The Committee's interpretations and detertioima shall be conclusive.

Acknowledgement The Grantee acknowledges that &dYak read the entire Plan including the provistbaseof relating to termination of
employment and Change of Control. Additionally, @eee acknowledges that this Agreement is not arl@mpent agreement between the
Grantee and RSI, and RSI and the Grantee eachéaight to terminate the
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Grantee's employment at any time for any reasorisgkaer, unless there is a written employment ageeé to the contrary.
Governing Law This Agreement shall be construedenfdrced in accordance with, and governed bylaivs of the State of Florida.
IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

Attest: RSI

By: By:

Yasmine B. Zyne Thomas E. McKinnon
Assistant Secretary Executive Vice President,
Human Resources

GRANTEE

Social Security Number
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RYDER SYSTEM, INC.
STOCK FOR MERIT INCREASE REPLACEMENT PLAN

1. Purpose of this Plan

The purpose of the Ryder System, Inc. Stock foriMecrease Replacement Plan, as amended (thia")Pla to give key executives of Ryc
System, Inc. (the "Company") and its subsidiaries w&re primarily responsible for the managemenhefbusiness of the Company the
opportunity to receive stock option grants in l@umerit salary increases, thereby encouragingsfacuthe growth and profitability of the
Company and its Common Stock (as defined in

Section 4).

2. Effective Date and Term of this Plan

This Plan shall become effective on May 5, 1995jextt to the approval of the shareholders of then@any. Unless previously terminated in
accordance with

Section 14 of this Plan, this Plan shall termiratehe close of business on May 4, 2005, after whiw Options (as defined in Section 4) s
be granted under this Plan. Such termination stwlaffect any Options granted prior to such teation.

3. Administration of this Plan

This Plan shall be administered by the Compens&@immmittee (the "Committee") of the Board of Dimrstof the Company which shall
consist of not less than three members of the BofBirectors, each of whom shall be a "disintezdgterson” as defined in Rule 18hmndel
the Securities Exchange Act of 1934, as amended'{i®34 Act"). Additionally, all members of the Coniitee shall be "outside directors" as
defined or interpreted for purposes of Section &§2ff the Internal Revenue Code of 1986, as ame(tied'Code"). A majority of the
Committee shall constitute a quorum, and the dctsmoajority of the members present at any meedtnghich a quorum is present, or acts
approved in writing by all members of the Committégthout a meeting, shall be the acts of the CortreaitThe Committee shall have plen
authority, subject to the express provisions of #lan, to (i) select participants; (ii) determihe nature, amount, time and manner of stock
option grants made under this Plan;

(iii) interpret this Plan; (iv) prescribe, amenddaescind rules and regulations relating to thaP&nd (v) make all other determinations
deemed necessary or advisable for the administrafithis Plan



4. Common Stock Subject to this Plan

The shares of Common Stock of the Company, paev&ibio per share ("“Common Stock"), to be issued tipe exercise of an option to
purchase Common Stock granted in lieu of a meldrgancrease (an "Option") may be made availatdenfthe authorized but unissued
Common Stock, or Common Stock purchased on the opaeket or otherwise.

Subject to the provisions of the next succeedinggraph, the maximum aggregate number of shar€smimon Stock for which Options
may be granted under this Plan shall be 500,00@shH an Option granted under this Plan expireis terminated without having been
exercised in full, the unpurchased or forfeitedrshar rights to receive shares shall become dlaifar grant to other executives. No
executive shall be eligible to receive any Optionseries of Options covering, in the aggregateaenttan 300,000 shares during the term of
this Plan.

If there shall be any change in the shares of Com&tock subject to this Plan or any Option granteder this Plan as a result of merger,
consolidation, reorganization, recapitalizatioocktdividend, stock split or other change in thgpooate structure, adjustments may be made
by the Committee, as it may deem appropriate,ératigregate number and kind of shares subjecist®than or to any outstanding Option,
and in the terms and provisions of this Plan and@ptions granted hereunder, in order to reflectan equitable basis, any such change i
shares contemplated by this paragraph. Any adjugtmade by the Committee pursuant to this paragsagh be conclusive and binding
upon the grantee of an Option, the Company and#mr related person.

5. Eligible Persons

Only persons who are members of the Company's isieidership group, known as the "Executive Congafitor other elected officers of
the Company or its subsidiaries selected by therGitiee, shall be eligible to receive grants of @psi under this Plan in lieu of a merit sal
increase. No grant shall be made to any membdreo€bmmittee or any other non-employee director.

No executive selected to participate in this Play meceive a grant of Options unless the execlitagemade an irrevocable election to rec
Options in lieu of a merit salary increase at le#s{6) months in advance of the date of grargumh Option. No such election shall obligate
the Company to grant a merit salary increase orodgt



6. Purchase Price of Options

The purchase price for each share of Common Ssstlable under an Option shall not be less tharp&fent (100%) of the Fair Market
Value of a share of Common Stock on the date oftgt&air Market Value" as used in this Plan skallal the mean of the high and low p
of the Common Stock as reported by the compositestiction reporting system for securities listedhenNew York Stock Exchange on the
applicable date.

7. Option Term

The term of each Option as determined by the Cotamghall not exceed ten
(10) years from the date of grant and shall exg&ref the last day of the designated term, unkrssinated earlier under the provisions of this
Plan.

8. Option Type
Option grants may be either non-qualified stockans or incentive stock options governed by Secfi22(b) of the Code.
9. Non-Transferability of Options

No Option granted under this Plan shall be assignatransferable by the grantee except by witherlaws of descent and distribution
grantee shall forfeit any Option assigned or tramsfl, voluntarily or involuntarily, other than permitted under this Section. Each Option
shall be exercised during the grantee's lifetimg by the grantee or the grantee's guardian ol legaesentative.

10. Exercise of Options

Except as provided in Sections 12 and 13, and sutmeany limitations under

Section 16 of the 1934 Act, each Option shall ber@gable as follows: (i) twenty percent (20%)lof shares of Common Stock subject to an
Option on the date of grant and (ii) the remairafe¢he shares subject to such Option in four egualual installments on the first, second,
third and fourth anniversary of the date of grdime Committee may, at any time, provide for theesaration of installments or any part
thereof.

Subject to the provisions of this Section 10, eéaption may be exercised in whole or, from timeitoet in part with respect to the number of
then exercisable shares in any sequence desirgt: lgrantee and without regard to the date of grhstock options under other plans of the
Company; provided, however, that any incentivelstmtion must be exercised in accordance with

Section 422(b) of the Code.



To exercise an Option, the grantee shall (i) givitten notice to the Company in form satisfactarytie Committee indicating the number of
shares of Common Stock which the grantee elegisitichase, (ii) deliver to the Company payment effthl purchase price of the shares
being purchased (A) in cash or a certified or beashier's check payable to the order of the Compan(B) with the approval of the
Committee, in shares of Common Stock having aMaiket Value on the date of exercise equal to tivelmase price, or (C) a combinatior
the foregoing having an aggregate Fair Market Velyaal to such purchase price, and (iii) delivethin Secretary of the Company such
written representations, warranties and covenantseaCompany may require to permit this Plan aryd@ptions or shares of Common Stock
granted or issued hereunder to comply with anyiegiplle blue sky or other federal or state securigevs.

Except as provided in Sections 12 and 13, no Optiap be exercised unless the grantee, at the firageocise, is an employee and has
continuously been an employee of the Company orsabgidiary since the grant of such Option.

A grantee shall not be deemed to have terminate@driod of continuous employ with the companyror subsidiary if he leaves the employ
of the company or any subsidiary for immediate ngleyment with the company or any subsidiary.

A grantee of any Option shall not have any riglsta &hareholder until the close of business oddte on which the Option has been
exercised.

11. Withholding Taxes on Option Exercise

Each grantee exercising an Option shall delivéhéoCompany payment in cash or by check (as destibSection 10) equal to all federal,
state and local withholding taxes required to Hkected by the Company in respect of the exercisaioh Option, and until such payment is
made, the Company may, in its discretion, retdiorah portion of the shares to be issued. Notwatiding the foregoing, to the extent
permitted by law and pursuant to such rules a€tiramittee may adopt, a grantee may authorize tmep@ay to satisfy any such
withholding requirement by directing the Companwithhold from any shares to be issued such nurobsghares as shall be sufficient to
satisfy the withholding obligation.

12. Exercise of Options in the Event of a Chang€aitrol

Notwithstanding any other provision of this Plamttie event of a Change of Control (as definedvagleach Option not previously exercis

or expired under the terms of this Plan shall bezanmediately exercisable in full and shall remaiercisable to the full extent of the shares
of Common Stock available thereunder, regardlessmgfinstallment provisions applicable thereto,tfer remainder of its term, unless the
grantee has been terminated for Cause (as defegled/bin which case the Options shall automaticalyninate.
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Grantees of Options not otherwise exercised oregdpinder the terms of this Plan may, in lieu adreising, require the Company to purct
for cash all such Options or portions thereof fpeaod of sixty (60) days following the occurrerafea Change of Control at the Price
specified below; provided that Options subjecthis purchase requirement held by grantees whoulject to Section 16(b) of the 1934 Act
must have been held for at least six (6) months.

For purposes of this Section 12 and otherwisefdh@wing definitions shall apply:
A "Change of Control" shall be deemed to have aeclif:

(i) any individual, entity or group (within the ma@ag of Section 13(d)(3) or 14(d)(2) of the 1934tA@ "Person") becomes the beneficial
owner, directly or indirectly, of twenty percen0{@) or more of the combined voting power of the @any's outstanding voting securities
ordinarily having the right to vote for the electiof directors of the Company; provided, howevieat for purposes of this subparagraph (i),
the following acquisitions shall not constitute haBge of Control: (A) any acquisition by any em@eyenefit plan or plans (or related trust)
of the Company and its subsidiaries and affiliaefB) any acquisition by any corporation pursuan transaction which complies with
clauses (A), (B) and (C) of subparagraph (iii)luétSection 12; or

(i) the individuals who, as of August 18, 1995nstituted the Board of Directors of the Company (tBoard" generally and as of August 18,
1995 the "Incumbent Board") cease for any reasamomstitute at least two- thirds (2/3) of the Bqambvided that any person becoming a
director subsequent to August 18, 1995 whose elgctir nomination for election, was approved byte\of the persons comprising at least
two-thirds (2/3) of the Incumbent Board (other tlaamelection 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&e&m 14A promulgated under the 1934
Act) shall be, for purposes of this Plan, considexe though such person were a member of the Ineninfidoard; or

(iii) there is a reorganization, merger or consatiion of the Company (a "Business Combination"gach case, unless, following such
Business Combination, (A) all or substantiallyalthe individuals and entities who were the besiafiowners, respectively, of the
Company's outstanding Common Stock and outstanditigg securities ordinarily having the right totedor the election of directors of the
Company immediately prior to such Business Combndteneficially own, directly or indirectly, motkan fifty percent (50%) of,
respectively, the then outstanding shares of comstmek and the combined voting power of the thetstanding voting securities ordinarily
having the right to vote for the election of di@st, as the case may be, of the corporation raguitom such Business Combination
(including, without limitation, a corporation whi@s a result of such transaction owns RSI or adudastantially all of the Company's assets
either directly or through one or more subsidigriesubstantially the same proportions as theinenship, immediately prior to such Busin
Combination, of the Company's outstanding Commaeksand outstanding voting securities ordinarilyihg the right to vote for the
election of directors of the Company, as the caag be, (B) no Person
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(excluding any corporation resulting from such Besis Combination or any employee benefit plan amp(or related trust) of the Company
or such corporation resulting from such Businessiflnation and their subsidiaries and affiliates)éfecially owns, directly or indirectly,
20% or more of the combined voting power of thentbatstanding voting securities of the corporatiesulting from such Business
Combination and (C) at least two-thirds (2/3) af thembers of the board of directors of the corpmmatsulting from such Business
Combination were members of the Incumbent Boatteatime of the execution of the initial agreementof the action of the Board,
providing for such Business Combination; or

(iv) there is a liquidation or dissolution of th@@pany approved by the shareholders; or
(v) there is a sale of all or substantially altloé assets of the Company.

If a Change of Control occurs and if a grantee'pleyment is terminated prior to the date on whioh €hange of Control occurs, and if it is
reasonably demonstrated by the grantee that sunintgion of employment (A) was at the request tfied party who has taken steps
reasonably calculated to effect a Change of Cootr@B) otherwise arose in connection with or itigipation of a Change of Control, a
Change of Control shall be deemed to have retngagtoccurred on the date immediately prior todlage of such termination of employme

During the three (3) year period following a Chanfi€ontrol, the term "cause" as used in Sectiofah8 Section 15] of this Plan [with
respect to any Option] shall mean (i) an act os atfraud, misappropriation or embezzlement ongtlamtee's part which result in or are
intended to result in the grantee's personal emécti at the expense of the Company, (ii) convictiba felony, (iii) conviction of a
misdemeanor involving moral turpitude, or (iv) vtill failure to report to work for more than thirfg0) continuous days not supported by a
licensed physician's statement, all as determimgdlny a majority of the Incumbent Board or the CGoittee, as the case may be.

"Price" shall mean, upon the occurrence of a Chafi@ontrol, the excess of the highest of:

(i) the highest closing price of the Common Stosfiarted by the composite transaction reportingesydgbr securities listed on the New York
Stock Exchange within the sixty (60) days precedirgdate of exercise;

(i) the highest price per share of Common Stodhuded in a filing made by any person or groupmrefé to in subparagraph (i) of the
definition of Change of Control on any Schedule ¥8Dsuant to Section 13(d) of the 1934 Act as pailin the sixty (60) days prior to the
date of such report; and

(iii) the value of the consideration to be receibgdhe holders of Common Stock, expressed on ah@e basis, in any transaction referre
in subparagraph (iii), (iv) or (v) of



the definition of Change of Control, with all nosbaconsideration being valued in good faith byltieeimbent Board;

over the purchase price per share at which théegk@ption is exercisable as applicable, exceptitltantive stock options are limited to the
spread between the Fair Market Value of CommonkStocthe date of exercise and the purchase pricehage at which the related Option is
exercisable.

13. Termination of Employment

If the grantee's employment with the Company or sufysidiary terminates for any reason other thapasified in the subsequent paragre

of this Section 13, any Option shall terminate ¢h{& months after the later of (i) the date oftstegmination or (ii) with respect to a non-
qualified stock option, the end of any severang@®gepplicable to such grantee; provided, howetet in the event of the death of the
grantee during such period, such Option shallhéoeixtent it was exercisable on the terminatioe datat the end of any applicable severance
period, be exercisable by the grantee's persope¢sentatives, heirs or legatees for a period ef(@pyear commencing on the date of the
grantee's death and shall terminate at the expirati such period.

If the termination of employment is due to the gears death, any Option shall, to the extent it @ascisable on the termination date,
continue to be exercisable by such grantee's tegaésentatives, heirs or legatees for the tersuci Option.

If the termination of employment is due to the dgea’s retirement or disability, any non-qualifi¢dlck option not previously exercised or
expired shall continue to vest and be exercisabting the three (3) year period following the gesi$ termination date, and to the extent it is
exercisable at the expiration of such three (3) pesiod, it shall continue to be exercisable bghsgrantee or such grantee's legal
representatives, heirs or legatees for the tersucii non-qualified stock option. Any incentive &taoption shall, to the extent it was
exercisable on the termination date, continue texsgcisable by such grantee or such grantee'brig@sentatives, heirs or legatees for the
term of such incentive stock option; provided, heare that in order to qualify for the special tagatment afforded by Section 421 of the
Code, incentive stock options must be exerciselimthe three (3) month period commencing on thaitgation date (the exercise period
shall be one (1) year in the case of terminationdagon of disability, within the meaning of SexntRk?(e)(3) of the Code). Incentive stock
options not exercised within such three (3) morgfiqal shall be treated as non-qualified stock aystio

If a grantee is terminated for cause, all Optioiith wespect to such grantee shall automaticalipitesite as of the grantee's termination date.
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14. Amendments to this Plan

The Committee may at any time (i) terminate thenRdr (i) modify or amend this Plan in any respegtept that, to the extent required to
maintain the qualification of this Plan under Sexti6 of the 1934 Act, or as otherwise requiredamply with applicable law or the
regulations of any stock exchange on which the ComBtock is listed, the Committee may not, withshareholders' approval, (A)
materially increase the benefits accruing to pigdicts under this Plan; (B) materially increaserthmber of securities which may be issued
under this Plan; or (C) materially modify the reguanents as to eligibility for participation in tHdan. Should this Plan require amendment to
maintain full legal compliance because of rulegutations, opinions or statutes issued by the St&esiand Exchange Commission, the U.S.
Department of the Treasury or any other governnh@entgoverning body, then the Committee or the Baaay take whatever action,
including but not limited to amending or modifyittys Plan, is necessary to maintain such compliafiee termination or any modification
amendment of this Plan shall not, without the cahséany grantee involved, adversely affect rigimsler an Option previously granted to
such grantee.

15. Miscellaneous Provisions

(a) Service on the Committee shall constitute serass a director of the Company and members dEtimemittee shall be entitled to
indemnification, advancement of expenses and reisgonent as directors of the Company pursuant Retgated Articles of Incorporation,
By-Laws, resolutions of the Board of Directors tnerwise.

(b) No Employee shall have any claim or right tagbanted an award under this Plan, nor having Betatted as a grantee for one year, any
right to be a grantee in any other year. Neithisr Bttan nor any action taken hereunder shall betooed as giving any grantee any right to be
retained in the employ of the Company and the Comeapressly reserves its right at any time to ésrany grantee with or without cause.

(c) With respect to grantees subject to Sectionftfe 1934 Act, transactions under this Plan arended to comply with all applicable
conditions of Rule 16b-3 or its successors undel®84 Act. To the extent any provision of thisrRba action by the Committee fails to so
comply, it shall be deemed null and void, to theeakpermitted by law and deemed advisable by tmr@ittee. Moreover, in the event this
Plan does not include a provision required by Riille-3 to be stated herein, such provision (othen ime relating to eligibility requirements,
or the price and amount of Options) shall be deeagdmatically to be incorporated by reference this Plan insofar as grantees subject to
Section 16 are concerned.
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RYDER SYSTEM, INC. 1995 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 this 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 embezzlementhe Grantee's part which result in or
intended to result in his personal enrichment atetkpense of the Company, (ii) conviction of arfigla(iii) conviction of a misdemeanor
involving moral turpitude, or (iv) willful failur¢o report to work for more than thirty (30) contous days not supported by a licensed
physician's statement, all as determined only mapority of the Incumbent Board or the Committezttee case may be.

(c) A "Change of Control" shall be deemed to haseuored if:

(i) any individual, entity or group (within the naiag of Section 13(d)(3) or 14(d)(2) of the SedadtExchange Act of 1934, as amended (the
"1934 Act")) (a "Person") becomes the beneficiahew directly or indirectly, of twenty percent (2% more of the combined voting power
of RSI's outstanding voting securities ordinarigwing the right to vote for the election of direstof RSI; provided, however, that for
purposes of this subparagraph (i), the followinguasitions shall not constitute a Change of Con{) any acquisition by any employee
benefit plan or plans (or related trust) of RSI &adubsidiaries and affiliates or (B) any acdiosi by any corporation pursuant to a
transaction which complies with clauses (A), (Bjlan

(C) of subparagraph (iii) of this Section 2(c); or

(i) the individuals who, as of August 18, 1995nstituted the Board of Directors of RSI (the "Bdagénerally and as of August 18, 1995 the
"Incumbent Board") cease for any reason to coristatileast two-thirds (2/3) of the Board, providledt any person becoming a director
subsequent to August 18, 1995 whose election, mimation for election, was approved by a vote ef persons comprising at least tinirds
(2/3) of the Incumbent Board (other than an electio



nomination of an individual whose initial assumptiof office is in connection with an actual or thiened election contest, as such terms are
used in Rule 14a-11 of Regulation 14A promulgatedeu the 1934 Act) shall be, for purposes of tiés Pconsidered as though such person
were a member of the Incumbent Board; or

(iii) there is a reorganization, merger or consatiion of RSI (a "Business Combination"), in eacke;ainless, following such Business
Combination, (A) all or substantially all of thedimiduals and entities who were the beneficial omsneespectively, of RSI's outstanding
Common Stock and outstanding voting securitiesnamdiy having the right to vote for the electiondifectors of RSl immediately prior to
such Business Combination beneficially own, digeotl indirectly, more than fifty percent (50%) oéspectively, the then outstanding shares
of common stock and the combined voting power eftlien outstanding voting securities ordinarilyihgwhe right to vote for the election of
directors, as the case may be, of the corporaéisulting from such Business Combination (includinghout limitation, a corporation which
as a result of such transaction owns RSI or adutistantially all of RSI's assets either directiyhwough one or more subsidiaries) in
substantially the same proportions as their owrigrgmmediately prior to such Business CombinatiminRSI's outstanding Common Stock
and outstanding voting securities ordinarily haviing right to vote for the election of directorsRisl, as the case may be, (B) no Person
(excluding any corporation resulting from such Besis Combination or any employee benefit planamp(or related trust) of RSI or such
corporation resulting from such Business Combimatind their subsidiaries and affiliates) benefigialvns, directly or indirectly, 20% or
more of the combined voting power of the then @uging voting securities of the corporation resgltirom such Business Combination and
(C) at least two-thirds (2/3) of the members ofltbard of directors of the corporation resultingnfrsuch Business Combination were
members of the Incumbent Board at the time of #ezgtion of the initial agreement, or of the actidrihe Board, providing for such
Business Combination; or

(iv) there is a liquidation or dissolution of R§imoved by the shareholders; or
(v) there is a sale of all or substantially altloé assets of RSI.

If a Change of Control occurs and if a Grantee'plepment is terminated prior to the date on whind €hange of Control occurs, and if it is
reasonably demonstrated by the Grantee that sutingion of employment (A) was at the request dfied party who has taken steps
reasonably calculated to effect a Change of Cootr@B) otherwise arose in connection with or itigipation of a Change of Control, a
Change of Control shall be deemed to have retnglgtoccurred on the date immediately prior todlage of such termination of employme

(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 Compenga@iommittee of the Board of Directors of RSI caiuéid as provided in Section 5 of
this 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 deemeessary and appropriate.

() The term "Disinterested Person" shall mean gengon who qualifies as a disinterested persorfsed 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 ghedtiand lowest sale price for shi
as reported by the composite transaction reposiystem for securities listed on the New York StBgkhange on the date as of which such
determination is being made or on the most recgmigeding date on which there was such a sale.

() The term "Grantee" shall mean an Employee veheelected by the Committee to receive an Awareuttds Plan and in the case of a
deceased Employee shall mean the beneficiary dEtigloyee.

(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 this Plan.

(o) The term "Non-qualified Stock Option" shall meaStock Option granted under this Plan whichoisimtended to qualify under Section
422(b) of the Code.

(p) The term "Offer" shall mean any tender offeegchange offer for Shares, other than one madbébompany, including all amendme
and extensions of any such Offer.

(q) The term "Option" shall mean any stock optioarged under this Plan.

(r) The term "Performance Goals" shall have thenimgaset forth in
Section 10(c) of this Plan.



(s) The term "Performance Period" shall have thamimg set forth in
Section 10(d) of this Plan.

(t) The term "Performance Units" shall mean Perfmmoe Units granted by the Committee pursuant ttidet0 of this Plan.
(u) The term "Plan" shall mean the Ryder System, 1895 Stock Incentive Plan as the same shalirieneded.
(v) The term "Price" shall mean, upon the occureesica Change of Control, the excess of the higbfest

(i) the highest closing price of the Common Stosfiarted 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 Stodkuded in a filing made by any Person on any ScleetiBD pursuant to Section 13(d) of
1934 Act as paid within the sixty (60) days priothe date of such report; and

(iii) the value of the consideration to be receibgdhe holders of Common Stock, expressed on ahl@e basis, in any transaction referre
in subparagraph (iii), (iv) or (v) of Section 2(@)ith all noncash consideration being valued indytath by the Incumbent Board;

over the purchase price per Share at which théekl@ption is exercisable as applicable, exceptlift@ntive Stock Options and, if and to
extent required in order for the related Optioéatreated 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 endaite of exercise and the purchase
price per Share at which the related Option is@sable.

(y) The term "Restricted Period" shall have the mireg set forth in
Section 11(a) of this Plan.

(z) The term "RSI" shall mean Ryder System, Inc.
(aa) The term "Restricted Stock Rights" shall mad&testricted Stock Right granted by the Committesymnt to Section 11 of this Plan.

(bb) The term "Retirement" shall mean retiremerttarrihe provisions of the various retirement plainthe Company (whichever is
appropriate to a particular Grantee) as then iecgfor in the absence of any such retirement Ipdiimg applicable, as determined by the
Committee.

(cc) The term "SAR" shall mean a Stock Appreciattight granted by the Committee pursuant to theipions of Section 8 of this Plan.
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(dd) The term "Shares" shall mean shares of ther@@mStock and any shares of stock or other seesinigiceived as a result of the
adjustment provided for in Section 12 of this Plan.

(ee) The term "Spread" with respect to a SAR dimlke the meaning set forth in Section 8(b) of Bian, and with respect to a Limited SAR,
the meanings set forth in Sections 9(c) and 9(dhisfPlan.

(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 this P!

(hh) The term "Termination Date" shall mean theedhtt a Grantee ceases to be employed by RSyd@vsidiary for any reason; provide
however, it shall mean the end of any severandegapplicable to a Grantee with respect to any-iyoalified Stock Options held by such
Grantee.

(i) The term "Year" shall mean a calendar year.
3. Shares of Stock Subject to this Plan.

(a) Subject to the provisions of Paragraph (bhaf Section 3, no more than 3,300,000 Shares sbadisuable pursuant to grants under this
Plan. Shares issued pursuant to this Plan maytter eiuthorized but unissued or reacquired Shanehpsed on the open market or
otherwise.

(b) In the event any Stock Option or RestrictedcBtRight expires or terminates unexercised or agstiicted Stock Right is forfeited or
cancelled, the number of Shares subject to suatk®ption or Restricted Stock Right shall againdmee available for issuance under this
Plan, subject to the provisions of Sections 7(&),®(b) and 10(i) of this Plan.

(c) No Grantee shall be eligible to receive anyckt@ption or series of Stock Options covering hie aggregate, more than 800,000 Shares
during the term of this Plan.

4. Participation. Awards under this Plan shallibetéd to key executive Employees selected fronettmtime by the Committee.

5. Administration. This Plan shall be administebydhe Compensation Committee of the Board of Rinecof RSI which shall consist of not
less than three members of the Board of Directash of whom shall be a Disinterested Person. Athivers of the Committee shall be
"outside directors" as defined or interpreted forgmses of Section 162(m) of the Code. The Comengtall have

5



plenary authority, subject to the express provisiohthis Plan, to (i) select Grantees; (ii) estband adjust Performance Goals and
Performance Periods for Performance Units; (iifedmine the nature, amount, time and manner of paymf Awards made under this Plan,
and the terms and conditions applicable theretirterpret this Plan; (v) prescribe, amend arsttired rules and regulations relating to this
Plan; (vi) determine whether and to what extentistptions previously granted under this Plan dhalfedesignated as Incentive Stock
Options and, in this connection, amend any StockoB@\greement or make or authorize any reportsl@ctions or take any other action to
the extent necessary to implement the redesignafiany Stock Option as an Incentive Stock Optpoyided that any redesignation of a
previously granted Stock Option as an Incentivelsption shall not be effective unless and urditgented to by the Grantee; and (vii)
make all other determinations deemed necessamgvisable for the administration of this Plan. Then@nittee's determination on the
foregoing matters shall be conclusive. A majorityhee Committee shall constitute a quorum, andaitts of a majority of the members
present at any meeting at which a quorum is presertcts approved in writing by all members of @@mmittee without a meeting, shall be
the acts of the Committee.

6. Awards. Subject to the provisions of Sectiorf his Plan, the Committee shall determine Awasdsrg into 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 ta@e8thereof, Limited SARs pursuant to Section 8bg Performance Units pursuant to
Section 10 hereof and Restricted Stock Rights @unisto Section 11 hereof. Unless otherwise detaxthby the Committee, a Grantee may
not be granted in any Year both (i) a RestrictartlSRight and

(i) a Stock Option, SAR, Limited SAR or Performanadnit.

7. Stock Options.

(a) The Committee from time to time may grant Stogkions 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 rv@tkby a Stock Option Agreement
setting forth such terms and conditions executethbyCompany and the Grantee. The Committee sbtdtmhine 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 isnexercised and such Shares shall not agaiorbe@vailable for issuance pursuar
this Plan.

In the case of Stock Options, the aggregate Farkda/alue (determined as of the date of granammon Stock with respect to which
Incentive Stock Options are exercisable for thet ime by an Employee during any Year under titas Br any other plan of the Company
shall not



exceed $100,000. To the extent, if any, that theMarket Value of such Common Stock with respecivhich Incentive Stock Options are
exercisable exceeds $100,000, such Incentive Sptions shall be treated as separate Non-qualitedk Options. For purposes of the two
immediately preceding sentences of this subparadiap Stock Options shall be taken into accourihéorder in which they were granted.

(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 skaiXercisable in such installments as sh:
determined by the Committee at the time of grarihefStock 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 aoaobvoting 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 Camnn$tock 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 exerciggdas the Grantee, at the time of exercise,
is an Employee and has continuously been an EmglofyRSI or any Subsidiary since the grant of sbitk Option. A Grantee shall not be
deemed to have terminated his period of continemugloy 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 sliadjiye written notice to the Company in form skigory 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) with themgval of the Committee, in Shares of the
Common Stock having a Fair Market Value on the da&xercise equal to the purchase price, or a auatibn of the foregoing having an
aggregate Fair Market Value equal to such purchese, and (iii) deliver to the Secretary of then@fmny such written representations,
warranties and covenants as the Company may regpiter Section 16(a) of this Plan.
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(9) A Grantee of any Stock Option shall not have aghts as a shareholder until the close of bissiren the date on which the Stock Option
has been exercised.

(h) Notwithstanding any other provision of this ®lanless otherwise determined by the Committesr poia Change of Control, in the event
of a Change of Control, each Stock Option not pmasfly exercised or expired under the terms ofRés shall become immediately
exercisable in full and shall remain exercisabltheofull extent of the Shares available thereunaggyardless of any installment provisions
applicable thereto, for the remainder of its teamless Section 14(a) of this Plan applies or then@e has been terminated for cause, in v
case the Stock Options shall automatically terneitaat of the Incumbent Board's determination putsieaBection 14(a) or the Grantee's
Termination Date, as appropriate.

(i) If the Committee so determines prior to or darihe thirty (30) day period following the occurce of a Change of Control, Grantees of
Stock Options not otherwise exercised or expiredktuathe terms of this Plan as to which no SARsimited SARs are then exercisable may,
in lieu of exercising, require RSI to purchasedash all such Stock Options or portions thereoffperiod of sixty (60) days following the
occurrence of a Change of Control at the Priceiipdén Section 2(v); provided that Stock Optiagnghject to this purchase requirement held
by Grantees who are subject to Section 16(b) ol &8 Act with respect to RSI must have been haldf least six (6) months.

() Any determination made by the Committee purswarsection 7(h) or 7(i) may be made as to afjiele Stock Options or only as to cert
of such Stock Options specified by the Committeecé@made, any determination by the Committee patdoaSection 7(h) or 7(i) shall be
irrevocable.

(k) The Company intends that Section 7(i) shall pymvith 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 thisclion 7, a Stock Option shall in all cases terteirzand 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:

() In the event that a Grantee ceases to be eraglby RSI or any Subsidiary by reason of DisabditjRetirement, (A) any Non-qualified
Stock Option not previously exercised or expiredlistontinue to vest and be exercisable duringhbhee (3) year period following the
Grantee's Termination Date, and to the extentékexcisable at the expiration of such three (3) period, it shall continue to be exercisable
by such Grantee or such Grantee's legal represa#aheirs or



legatees for the term of such Non-qualified Stogki@h, and (B) any Incentive Stock Option shallthie extent it was exercisable on the
Termination Date, continue to be exercisable byhsbrantee or such Grantee's legal representatie@s, or legatees for the term of such
Incentive Stock Option; provided, however, thabider to qualify for the special tax treatment edfed by Section 421 of the Code, Incentive
Stock Options must be exercised within the thréen@nth period commencing on the Termination D#te éxercise period shall be one (1)
year in the case of termination by reason of diggpwithin the meaning of Section 22(e)(3) of tBede). Incentive Stock Options r
exercised within such three (3) month period shaltreated 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 texmrcisable by such Grantee's legal represensatieirs or legatees for the term of such
Stock Option.

(iii) Except as otherwise provided in subparagrépbr (ii) above, in the event that a Grantee esas be employed by RSI or any Subsidiary
for any reason other than termination for causg,Stock Option shall, to the extent it was exefgisan the Termination Date, continue tc
exercisable for a period of three (3) months comuimgnon the Termination Date and shall terminatidatexpiration of such period;

provided, however, that in the event of the dedtthe Grantee during such three (3) month periadhsStock Option shall, to the extent it
was exercisable on the Termination Date, be exaitasy the Grantee's personal representatives, dielegatees for a period of one (1) year
commencing on the date of the Grantee's deathtwibterminate at the expiration of such period.

(m) Except as otherwise provided in Section 7(1Stack Option shall automatically terminate ashaf Termination Date, provided that if a
Grantee's employment is interrupted by reason séliity or a leave of absence (as determined &yCihmmittee) the Committee may per
the exercise of some or all of the Stock Optioratgd on such terms and for such period of timesd®ll determine.

8. Stock Appreciation Rights.

(a) The Committee shall have authority in its dision to grant a SAR to any Grantee of a Stock @pwvith respect to all or some of the
Shares covered by such Stock Option. Each SAR kkailh such terms and conditions not inconsistéhttis 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 ohgod a Stock Option or at any time thereafter giits term. A SAR may be granted to a
Grantee irrespective of whether such Grantee hamited SAR. Each SAR shall be exercisable onlgrifl to the extent that the related Stock
Option is exercisable, provided, however, that ARSnay be exercised in any event (i) until the exjpon of six (6) months from the date of
grant of the SAR unless prior to the expiratiorsch six (6) month period the holder of the SARsesao be employed by RSI or any
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Subsidiary because of death or Disability, orrfipre than six (6) months after the Termination Qdta Grantee. Upon the exercise of a
SAR, the related Stock Option shall cease to becesable to the extent of the Shares with resgeetitich such SAR is exercised and shal
considered to have been exercised to that extepufposes of determining the number of Sharedablaifor the grant of further Awards
pursuant to this Plan. Upon the exercise or tertitinaf a Stock Option, the SAR related to suchcktOption shall terminate to the extent of
the Shares with respect to which such Stock Optias exercised or terminated.

(b) The term "Spread" as used in this Section 8 sfean, 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 sBi8R is being exercised, provided;
however, that the Committee may at the grant of S&R 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 thaeeB8tock 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 AR, the Committee shall pay to the Grantee egimgithe SAR an amount equivalent to
the Spread. The Committee shall have the sole lbsal@e discretion to determine whether paymenstwh 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 following the date of releasefdlication of the quarterly and annual summaayesnents of sales and earnings of the
Company and ending on the twelfth (12th) businessfdllowing such date. Such release shall be dde¢mbave taken place if the specified
financial data appears (i) on a wire service,ifia financial news service, (iii) in a newspaptgeneral circulation or (iv) is otherwise made
publicly available.

(e) The Company intends that this Section 8 stuatipdy with the requirements of the Rule during tiwen 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, @mmmittee may amend this Plan or any Award agreétoeadd to or modify the provisio
thereof accordingly.

(f) To exercise a SAR, the Grantee shall (i) givéten notice to the Company in form satisfactathie Committee specifying the number of
Shares with respect to which such holder is exiagithe SAR and (ii) deliver to the Company suclttem representations, warranties and
covenants as the Company may require under Sebi@) of this Plan.

10



(9) A person exercising a SAR shall not be trealetiaving become the registered owner of any Slssesd 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 arigc& Option with respect to all or some of
the Shares covered by such Stock Option; providedever, that in the case of Incentive Stock Ogtiche Committee may grant Limited
SARs only if and to the extent that the grant affrsLimited SARs is consistent with the treatmenthef Stock Option as an Incentive Stock
Option. Each Limited SAR shall be on such terms @ttlitions not inconsistent with this Plan as@unmittee may determine and shall be
evidenced by a Limited SAR Agreement setting fatibh terms and conditions executed by the Compaahyhee holder of the Limited SAR.
A Limited SAR may be granted to a Grantee irredpecif 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) dayqeecommencing upon the expiration of such sixn@nth holding period.

Each Limited SAR shall be exercisable only if andhe extent that the related Option is exercisgiievided, 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 StOgkion shall cease to be exercisable to
the extent of the Shares with respect to which diictited SAR is exercised, and the Stock Optionidheconsidered to have been exercised
to that extent for purposes of determining the neintd Shares available for the grant of further Adgapursuant to this Plan. Upon the
exercise or termination of an Option, the Limite@RSwith respect to such Option shall terminateh® éxtent of the Shares with respect to
which the Option was exercised or terminated.

(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(v) 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 theeBStock 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
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Stock Option is exercisable. Upon the exerciseldfrated SAR, the holder thereof shall receive armoant 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 Performasitié may be exercised.

(f) The Company intends that this Section 9 shathply with the requirements of the Rule during tiren 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 Avegiréement 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 egmgithe Limited SAR.

(h) The exercise of a Limited SAR shall reduce @ma for one basis the number of Shares subjebetoelated Stock Option.
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 aeifive 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 PerfarteaGoals 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.

(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 Cameninay from time to time determine. In settingf@enance Goals, the Committee may
take into consideration such matters which it deestevant and such financial and other criteriduidimg but not limited to projected
cumulative compounded rate of growth in earnings3fere and average return on equity. During amfoReance Period, the Committee
shall have the authority to adjust Performance &fmlthe Performance Period as it deems equitabikcognition of extraordinary
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or nonrecurring events experienced by the Companiyngl the Performance Period including, but noitié to, changes in applicable
accounting rules or principles or changes in then@any's methods of accounting during the Perform&eriod or significant changes in tax
laws or regulations which affect the financial lesof the Company.

(c) The term "Performance Goals" as used in thidi@e 10 shall mean the performance objectivesbéisteed by the Committee for the
Company for a Performance Period for the purposietdrmining if, as well as the extent to whicPeformance Unit shall be earned.

(d) The term "Performance Period" as used in thigiBn 10 shall mean the period of time selectetheyCommittee (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 whicHHd?mance Units have been earned.

(e) Performance Units shall be earned to the exttetPerformance Goals and other conditions astaul in accordance with Paragraph (b)
of this

Section 10 are met. The Company shall promptlyfiypetich Grantee of the extent to which Performahaiés have been earned by such
Grantee. A Performance Unit may be exercised oating the period following such notice and prioteipiration of the related option.
Performance Units which have been earned shalalukgfter exercise by the Grantee pursuant to Paphg

(h) of this Section 10. The Committee shall havedble and absolute discretion to determine whethgment for such Performance Unit v
be made in cash, Shares or a combination of caklShares, provided that any Shares used for paysheiitbe valued at their Fair Market
Value on the date of the exercise of the Performduht.

(f) Unless otherwise determined by the Committe¢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 bereigsable only to the extent the related
Stock Option is exercisable and shall be forfeitethe extent that the related Stock Option wasemetcisable on the Termination Date.

(g) The Company intends that this Section 10 staatiply with the requirements of Section 16(b) @& 934 Act and the rules thereunder, as
from time to time in effect, including the Rule.ddiid any provision of this

Section 10 not be necessary to comply with theirements of said Section 16(b) and the rules theteuor should any additional provision
be necessary for this Section 10 to comply withréggiirements of Section 16(b) and the rules thetery the Committee may amend this
Plan or any Award agreement to add to or modifypitevisions thereof accordingly.

(h) To exercise Performance Units, the Granted ghad written notice to the Company in form saigbry to the Committee addressed tc
Secretary of the Company specifying the numberhair&s with respect to which he is exercising Peréorce Units.

13



(i) The exercise of Performance Units shall redute one for one basis the number of Shares subjéee related Stock Option.
11. Restricted Stock Rights.

(a) The Committee from time to time may grant Rettd Stock Rights to key executive Employees $etbby the Committee as being
eligible therefor, which would entitle a Granteadgeive a stated humber of Shares subject toifiarteof such Rights if such Grantee failed
to remain continuously in the employ of RSI or &upsidiary for the period stipulated by the Comesitfthe "Restricted Period").

(b) Restricted Stock Rights shall be subject tofttlewing restrictions and limitations:
() The Restricted Stock Rights may not be soldjgaeed, transferred, pledged, hypothecated, onetke disposed of;

(i) Except as otherwise provided in Paragraphofdhis Section 11, the Restricted Stock Rights thiedShares subject to such Restricted

Stock Rights shall be forfeited and all rights dbrmntee to such Restricted Stock Rights and Sistiabkterminate without any payment of
consideration by the Company if the Grantee faileetnain continuously as an Employee of RSI or@ulysidiary for the Restricted Period
Grantee shall not be deemed to have terminategehisd of continuous employment with RSI or any Sdiary if he leaves the employ of

RSI or any Subsidiary for immediate reemploymenhydSI or any Subsidiary.

(c) The Grantee of Restricted Stock Rights shallbeoentitled to any of the rights of a holderlt# Common Stock with respect to the Shares
subject to such Restricted Stock Rights prior toiisuance of such Shares pursuant to this Plaindptine Restricted Period, for each Share
subject to a Restricted Stock Right, the Companlypaly the holder an amount in cash equal to tisé chvidend declared on a Share during
the Restricted Period on or about the date the @ampays such dividend to the stockholders of kcor

(d) In the event that the employment of a Gramteminates by reason of death, Disability or Reteatnsuch Grantee shall be entitled to
receive the number of Shares subject to the Resdrigtock Right multiplied by a fraction (x) themerator of which shall be the number of
days between the date of grant of such RestridieckRight and the date of such termination of eyplent, and (y) the denominator of
which shall be the number of days in the Restri&edod, provided, however, that any fractionalr8tshall be cancelled. If a Grantee's
employment is interrupted by reason of Disabilityadeave of absence (as determined by the Comajitteen the Committee may permit the
delivery of the Shares subject to the Restrict@diSRight in such amounts as the Committee mayrhate.
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(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 BERights specified by the Committee. O
made, any determination by the Committee pursumtftis Section 11(e) shall be irrevocable.

(f) When a Grantee shall be entitled to receiver&hpursuant to a Restricted Stock Right, the Compghall 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 this PlanyoAward granted under this Plan as a
result of merger, consolidation, reorganizatiocapstalization, stock dividend, stock split or atiebange in the corporate structure,
adjustments may be made by the Committee, as itdeasn appropriate, in the aggregate number anddfiSthares subject to this 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 tifag 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 theg granted, but, in the event that the optiowfioich a substitute Stock Option is being
granted is an incentive stock option, no variasball adversely affect the status of any substftek Option as an incentive stock option
under the Code.

14. Miscellaneous Provisions.

(a) Notwithstanding any other provision of thisiRlao Stock Option, SAR, Limited SAR or Restrict&tick Right granted hereunder may be
exercised nor shall any payment in respect of any
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Performance Unit granted hereunder be made amigjlalé of the Grantee thereof, or of the Grantieglal representatives, heirs or legatees,
shall be forfeited if, prior to the time of sucheegise or payment, the Committee (or in the evéat@hange of Control, the Incumbent Boi
determines that the Grantee has (i) used for poofiisclosed confidential information or tradersés of the Company to unauthorized
persons, or (ii) breached any contract with, otatexd any legal obligation to, the Company, o) éingaged in any other activity which would
constitute grounds for termination for cause of@rantee by the Company. The Committee (or theriii@nt Board) shall give a Grantee
written notice of such determination prior to makamy such forfeiture. The Committee (or the IncenttBoard) may waive the conditions
this Paragraph in full or in part if, in its soledgment, such waiver will have no substantial aslveffect upon the Company. The
determination of the Committee (or the Incumbenaf8d as to the occurrence of any of the eventsifsp@bove and to the forfeiture, if ar
shall be conclusive and binding upon the Grantee(ompany and any other related person.

(b) The Grantee of an Award shall have no righta agckholder with respect thereto, except asrwibe expressly provided in this 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 fedii\wards 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 reduag 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 Valugtendate of distribution, to be distributed redilibg 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 this Plan, nor having tsedected as a Grantee for one Year, any
right to be a Grantee in any other Year. Neithex Blan nor any action taken hereunder shall betooed as giving any Grantee any right to
be retained in the employ of RSI or any Subsidiand the Company expressly reserves its rightyatiare to dismiss any Grantee with or
without cause.

(f) The costs and expense of administering this Blall be borne by the Company and not chargadycAward nor to any Grantee.

(9) This Plan shall be unfunded. The Company stalbe required to establish any special or sepdwaid or to make any other segregation
of assets to assure the payment of any Award uhdePlan, and payment of Awards shall be subotditmthe claims of the Company's
general creditors.
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(h) Whenever used in this Plan, the masculine gestulg! include the feminine or neuter whereverassary or appropriate and vice versa
the singular shall include the plural and vice gers

(i) With respect to Grantees subject to Sectionflhie 1934 Act, transactions under this Plan atenided to comply with all applicable
conditions of Rule 16b-3 or its successors undel®84 Act. To the extent any provision of thistRda action by the Committee fails to so
comply, it shall be deemed null and void, to theeakpermitted by law and deemed advisable by tmr@ittee. Moreover, in the event this
Plan does not include a provision required by Rille-3 to be stated herein, such provision (othen ime relating to eligibility requirements,
or the price and amount of Awards) shall be dees#dmatically to be incorporated by reference thts Plan insofar as Grantees subject to
Section 16 are concerned.

15. Indemnification of the Committee. Service oa @ommittee shall constitute service as a diremfttihe Company and members of the
Committee shall be entitled to indemnification, adeement of expenses and reimbursement as diredttits Company pursuant to its
Restated Articles of Incorporation, By-Laws, resioins of the Board 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 Aland 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 mgphegsentations as, in the opinion of
counsel to the Company, shall be sufficient to ém#die Company legally to issue the Shares withegistration thereof under the 1933 Act.
Certificates representing Shares to be acquiredruvdards shall bear legends as counsel for thegaosnmay indicate are necessary or
appropriate to accomplish the purposes of thisiGedts.

(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 fedmngldr the consent or approval of any governmagulegory body, is necessary or desirable
as a condition of, or in connection with, the ginagtof or issuance of Shares under such Award, Shetres shall not be issued unless such
listing, registration, qualification, consent opapval shall have been effected or obtained fregngfconditions not acceptable to the
Committee.

17. Amendment of the Plan. The Committee may attamg (i) terminate this Plan or (ii) modify or antkthis Plan in any respect, except
that, to the extent required to maintain the gicatfon of
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this Plan under Section 16 of the 1934 Act, orthemvise required to comply with applicable lawtloe regulations of any stock exchange on
which the Shares are listed, the Committee maywittiput shareholder approval, (A) materially irmse the benefits accruing to Grantees
under this Plan, (B) materially increase the nunddesecurities which may be issued under this B(€C) materially modify the requiremel
as to eligibility for participation in this Planh8uld this Plan require amendment to maintainléghl compliance because of rules,
regulations, opinions or statutes issued by the, $CU.S. Department of the Treasury or any ogloeernmental or governing body, then
Committee or the Board may take whatever actioriuding but not limited to amending or modifyingstPlan, is necessary to maintain such
compliance. The termination or any modificatioraarendment of this Plan shall not, without the cohséany Grantee involved, adversely
affect his rights under an Award previously grarttedim.

18. Effective Date and Term of the Plan.
(a) This Plan shall become effective on May 5, 1%@fbject to the approval of the shareholders df RS

(b) Unless previously terminated in accordance Bitietion 17 of this Plan, this Plan shall termiratahe close of business on May 4, 2005,
after which no Awards shall be granted under tfas PSuch termination shall not affect any Awardsnged prior to such termination.
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EXHIBIT 10.23
RYDER SYSTEM, INC.
SAVINGS RESTORATION PLAN

This Ryder System, Inc. Savings Restoration Pla@ Plan") is adopted effective April 1, 1995. TPlan is established and maintained by
Ryder System, Inc. solely for the purpose of peingjtcertain employees of the Employer who partitépin the Ryder System, Inc. Emplo
Savings Plan A or B (the "Savings Plan") to receiggtributions equal to amounts in excess of aeitaiitations on contributions imposed
the Internal Revenue Code of 1986, as amended.

ARTICLE |
DEFINITIONS
Wherever used herein the following terms shall hlagemeanings hereinafter set forth:

1.1. "Accounting Date" means the last day of eatbrdar month and such other date or dates asamen@tee may designate from time to
time as an Accounting Date.

1.2. "Accounting Period" means each period begimoin the day following an Accounting Date and egdin the following Accounting
Date.

1.3. "Affiliate" means any Employer, and any memafa controlled group of corporations, a grougrafles or businesses under common
control, an affiliated service group of which anppoyer is a member or any other entity requirede@ggregated with the Employer
pursuant to regulations under

Section 414(o) of the Code. For purposes heread: '{tontrolled group of corporations” shall mearoatrolled group of corporations as
defined in

Section 1563(a) of the Code, determined withoudreégo Sections 1563(a)(4) and (e)(3)(c) therenfa('group of trades or businesses under
common control" shall mean a group of trades ommsses under common control as defined in thdatgans promulgated under Section
414(c) of the Code; and

(iii) an "affiliated service group" shall mean dfile@mted service group as defined in Section 41%¢fthe Code.

1.4. "Beneficiary" means the person or persongydesed by a Participant, upon such forms as skagbrbvided by the Committee, to receive
payments of the vested portion of the
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Participant's Account after the Participant's delitthe Participant shall fail to designate a Bigiary, or if for any reason such designation
shall be ineffective, or if such Beneficiary shalédecease the Participant or die simultaneously lnin, then the Beneficiary shall be, in the
following order of preference:

(i) the Participant's surviving spouse, or

(i) the Participant's estate.

1.5. "Board" means the Board of Directors of thenpany.
1.6. "Change of Control" shall be deemed to haweiged if:

(i) a third person, including a "group" as definedbsection 13(d)(3) of the Securities Exchange &ct934, as amended (the "Exchange A
but excluding any employee benefit plan or planthefCompany and its subsidiaries and affiliatespmes the beneficial owner, directly or
indirectly, of twenty percent (20%) or more of t@mbined voting power of the Company's outstangting securities ordinarily having tl
right to vote for the election of directors of tBempany; or

(i) the individuals who, as of June 26, 1987, ¢ituted the Board of Directors of the Company (tBeard" generally and as of June 26, 1!
the "Incumbent Board") cease for any reason tottates at least two-thirds (2/3) of the Board, oithie case of a merger or consolidation of
the Company, do not constitute or cease to cobstileast two-thirds (2/3) of the board of dioestof the surviving company (or in a case
where the surviving corporation is controlled, dthe or indirectly, by another corporation or eptitio not constitute or cease to constitute at
least two-thirds (2/3) of the board of such cortitngl corporation or do not have or cease to haveaast two-thirds (2/3) of the voting seats on
any body comparable to a board of directors of suactirolling entity or, if there is no body complleto a board of directors, at least two-
thirds (2/3) voting control of such controlling @n}, provided that any person becoming a dire¢boy in the case of a controlling
noncorporate entity, obtaining a position compagdbla director or obtaining a voting interestucts entity) subsequent to June 26, 1987
whose election, or nomination for election, wasrappd by a vote of the persons comprising at leesithirds (2/3) of the Incumbent Board
(other than an election or nomination of an indidtiwhose initial assumption of office is in contie@e with an actual or threatened election
contest, as such terms are used in Rule 14a-1¢g@idilRtion 14A promulgated under the Exchange Aw)l e, for purposes of this Plan,
considered as though such person were a memblee tficumbent Board; or

(iii) there is a liquidation or dissolution of tl@®mpany or a sale of all or substantially all af #ssets of the Company.
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If the Company enters into an agreement or sefiagre@ements or the Board passes a resolution w¥ilchesult in the occurrence of any of
the matters described in Paragraph (i), (ii) @), @nd a Participant's employment is terminatdazseguent to the date of execution of such

agreement or series of agreements or the passagelofesolution, but prior to the occurrence of aithe matters described in Paragrapt

(i) or (iii), then, upon the occurrence of anytbé matters described in Paragraph (i),

(i), or (iii), a Change of Control shall be deemechave retroactively occurred on the date ofetkecution of the earliest of such agreeme

or the passage of such resolution.

1.7. "Code" means the Internal Revenue Code of 1®8&mended from time to time, and any regulatielaging thereto.

1.8. "Committee" means the Committee appointechbyBoard to administer the Savings Plan in accarelarith Article X of the Savings
Plan or when applicable, the person to whom the @ittee has delegated authority pursuant to Arfictef the Savings Plan for the matter in
guestion.

1.9. "Company" means Ryder System, Inc., a Flaz@aoration, or any successor corporation or ogingity resulting from a merger or
consolidation into or with the Company or a transfiesale of substantially all of the assets ofGlmenpany.

1.10. "Company Stock" means the common stock o€tapany, par value $.50, which is readily tradealnl an established securities
market.

1.11. "Compensation" means the sum of (i) the twitall amounts paid to a Participant by an Empt@gesalary (including commissions) or
bonuses for personal services and (ii) any Savitgs Tax-Deferred Contributions or Restoration Tferred Contributions made by the
Employer on behalf of a Participant for the Plaralyand any other amounts earned by the Particfpatite Plan Year but that are deferred
under any other plan or arrangement maintained®Employer.

1.12. "Disability" means a Participant's inabilityengage in any substantial gainful activity bgsen of any medically determined physice
mental impairment which can be expected to reauieiath or which has lasted or can be expectestddr a continuous period of not less
than 12 months, as determined in a uniform anddiscHdminatory manner by the Committee after reiggilmny medical examinations by a
physician or reviewing any medical evidence whioh €ommittee considers necessary, and which reauhg Participant's Separation from
Employment.

1.13. "Eligible Employee" means any Participanthi@ Savings Plan who is
(i) employed by the Employer, (ii) designated by @ommittee to be eligible to participate in tharRland (iii) is part of a select group of
management or highly compensated employees within
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the meaning of Sections 201(2), 301(a)(3) and 4Q1)af the Employee Retirement Income Security éfct974, as amended from time to
time, and any regulations relating thereto.

1.14. "Employee" means any employee of (i) the Camypor (ii) any other entity that is an Employeda$ined in the Savings Plan.
1.15. "Employer" means (i) the Company and (ii) ather entity that is an Employer as defined in$lagings Plan.

1.16. "Investment Funds" means those investmemndrgpthat shall from time to time be made availasénvestment options under the Plan,
as determined by the Committee.

1.17. "Leave of Absence" means an Employee's lehabsence from active employment with the Compamgn Affiliate because of milita
service, illness which does not constitute a Diigheducational pursuits, services as a juroteonporarily with a government agency, or
other leave of absence, if (i) such leave of absénapproved by the Company or an Affiliate thaptoys the Employee, and (ii) upon
termination of any such leave of absence, such &yepl promptly returns or has returned to the empfdiite Company or an Affiliate,
without employment (other than military servicedehere in the meantime except with the consetiteo€ompany or an Affiliate. The
Company or an Affiliate shall determine the firatdldast days of any Leave of Absence that it apgsov

1.18. "Participant” means an Eligible Employeehaf Employer who elects to participate in the Plan.

1.19. "Participant's Account" means the total ame@uedited to the account maintained in the Plaacitcordance with the provisions of the
Plan for each Participant, which represents hal fmoportionate interest of all accounts underRten as of any Accounting Date, and which
consists of his Restoration Tax-Deferred Contriimgi Account and his Restoration Matching Contriimgi Account.

1.20. "Plan" means the Ryder System, Inc. SaviregggdRation Plan.
1.21. "Plan Year" means the calendar year, exbapthe 1995 Plan Year shall commence April 1, 1&8% shall end December 31, 1995.

1.22. "Restoration Matching Contribution" meansitiching contributions credited to the ParticifsAtcount in accordance with Section
3.2 of the Plan.

1.23. "Restoration Matching Contributions Accoumans the account maintained by the Company uhdd?lan for a Participant that is
credited with the Participant's Restoration Matgh@ontributions, and any gains or losses alloctideeto.
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1.24. "Restoration Tax-Deferred Contributions" netre compensation reduction contributions creditetie Participant's Account under
Section 3. | of the Plan.

1.25. "Restoration Tax-Deferred Contributions Aatiumeans the account maintained by the Compangruhe Plan for a Participant that is
credited with the Participant's Restoration Taxdbefd Contributions, and any gains or losses dlecdereto.

1.26. "Retirement Age" means the earlier of (i) dlagée on which a Participant attains age 65, apth@ date on which a Participant has both
(a) attained age 55 and (b) completed at leasea@syof Service. For purposes of this provisiomyige shall mean that period of an
Employee's continuous uninterrupted employment aitfEmployer and any Affiliate, and with any preg&sor businesses of the Employe
an Affiliate, conducted as corporations, partngrshor proprietorships, from the Employee's lagt dé hire to the date of termination of his
employment for any reason; provided however, thattmployment of an Employee, who immediately teefas current employment was
employed by a predecessor or acquired businessuaonsly up to the date of its merger with or asgign by the Employer or an Affiliate,
shall include only that part of his employment$aid business which has occurred after the dage fiar this purpose by the Company and
provided that the same date is uniformly fixedtfas purpose as to all of the employees of a gprealecessor or acquired business. An
Employee may work simultaneoudhyr more than one Employer and Affiliate, but tbéat period of his employment shall not be increadsg
reason of such simultaneous employment.

1.27. "Savings Plan" means the Ryder System, Impl&yee Savings Plan A, established effective Janyd984, and as amended from ti
to time, and the Ryder System, Inc. Employee Savitign B, established effective January 1, 1998 asramended from time to time, and
each successor or replacement salaried employastsoc deferred arrangement.

1.28. "Savings Plan Limitations" means those litiotas applicable to the Savings Plan imposed b$€tion 402(g) of the Code, (ii) Section
415 of the Code, (iii) Section 401(a)(17) of thed€por (iv) any other limitations imposed under @exle on contributions under the Savings
Plan.

1.29. "Savings Plan Matching Contributions" medmestbtal of all Matching Contributions made by Braployer for the benefit of a
Participant under and in accordance with the tevhike Savings Plan.

1.30. "Savings Plan Tax-Deferred Contributions" ngethe Tax Deferred Contributions made by the Eg@gldor the benefit of a Participant
under and in accordance with the terms of the $svitian.

1.31. "Separation from Employment" means a disooatice of the Participant's employment relationsfiip the Company and its Affiliates
due to retirement at or after Retirement Age, Diggpdeath, layoff, or other termination of emghloent (voluntary or
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involuntary). For purposes of this provision, tmepgtoyment relationship with the Company and itsildfes of a Participant entitled to
accrued vacation time and/or severance pay afteeasges to perform services for the Company amffiliates shall be deemed to terminate
upon the date his accrued vacation time, if angires, or if the Participant is entitled to sevempay, then upon the earlier of (i) the last |
on which the Participant is entitled to receivepant of such severance pay from the Company oAfiiliate, and (ii) the date which is 13
weeks after both (a) the Participant has ceaspdrform services for the Company and its Affiliatesl, (b) the Participant's accrued vaca
time, if any, has expired. The fact that an Empéoyhno is a Participant ceases to elect to havdRasyoration Tax-Deferred Contributions
credited to his Account under the Plan shall noistitute a Separation from Employment, and a Rpatit's absence from active employment
due to military service or Leave of Absence shatlconstitute a Separation from Employment.

ARTICLE Il
ELIGIBILITY

2.1. Eligibility. An Employee that becomes an Bbigi Employee as of April 1, 1995 shall be eligitdeparticipate in the Plan on April 1,
1995. Any other Employee shall be eligible to paptte on the January 1 coincident with or immedyafollowing the date as of which he
becomes an Eligible Employee.

ARTICLE Il

RESTORATION CONTRIBUTIONS AND VESTING

3.1. Restoration Tax-Deferred Contributions. EaahiBipant, so long as he remains a Participany, ekact (on a form furnished by the
Committee and in accordance with Committee rulesgtiuce and defer receipt pursuant to this Pldriso€ompensation by an amount equal
to the excess of (i) a minimum of 1% and a maxinafrh0% of his Compensation, over (ii) the amountisfSavings Plan Tax-Deferred
Contributions for the Plan Year after taking intwaunt the Savings Plan Limitations. The amourte§érral so elected shall be applied
against and reduce the Participant's (x) salagiy@ding commissions), (y) bonuses, or (z) salamngl(iding commissions) and bonuses, earned
during the Plan Year as elected by the Participadtas shall be determined by the Committee. levemt shall any amounts be deferred
under this Plan for any Plan Year until the Pgpticit's Savings Plan Tax-Deferred Contributions lhaaehed the Savings Plan Limitation for
the Plan Year. For the Plan Year that begins Alpril995 and ends December 31, 1995, the amouhed?articipant's percentage deferral
election under the preceding sentence shall beeapil his salary (including commissions), bonusesalary

(including commissions) and bonuses (depending tipefParticipant's election) for the entire 199wdar year, and the amount of the
deferral as so determined then shall be pro-rated o
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such basis as the Committee shall determine, edution of the Participant's salary (including coissions), bonuses, or salary (including
commissions) and bonuses, earned after the Panticspelection becomes effective. Participant Elacaind Enroliment Forms are effective
on a Plan Year basis, and must be filed beforddggnning of the Plan Year to which they relatetiBi@ant Election and Enroliment Forms
may not be amended or revoked after the beginrfitigeoPlan Year. The Employer shall withhold, byl deduction, the Compensation
deferred pursuant to this Section 3.1 from theentrcompensation payments of a Participant andt@ech withheld amount to a
Participant's Restoration Tax-Deferred Contribugiéwccount under the Plan.

3.2. Restoration Matching Contribution. For eacinPYear, the Employer shall credit to the PartictfzaRestoration Matching Contributions
Account of each Participant who elects to make stdRation Tax-Deferred Contribution for the Plara¥an amount equal to the excess, if
any, of:

(i) the amount of the Savings Plan Matching Countitn that would have been credited to the Paditiis Account under the Savings Plan if
the Restoration Tax-Deferred Contribution had beade into the Savings Plan and the Savings Plaitdtions were not taken into account
thereunder, over

(i) the Savings Plan Matching Contributions aciyallocated to the Participant's Account under$awings Plan for the Plan Year.

Each Matching Contribution for each Participantlisha credited to the Participant's Account ashefénd of the Accounting Period for wh
the Restoration Tax-Deferred Contribution is witlher as soon as practicable thereafter.

3.3. Vesting.

(i) A Participant's interest in his Restoration T@&ferred Contributions Account shall be 100% noigfitable at all times. A Participant's
interest in his Restoration Matching ContributioacAunt shall become non-forfeitable and vest iretance with the following schedule,
based upon the number of the Participant's MonitRadicipation in the Savings Plan, determineddnordance with the Savings Plan.

Number of Months Vested Percentage
of Participation of Account
Less than 12 0%
12 through 23 25%
24 through 35 50%
36 through 47 75%
More than 47 100%



Notwithstanding the foregoing, a Participant's gdgtercentage shall be 10(

(a) once the Participant has completed 5 Year®nfi&, as determined in accordance with the Savitign, or (b) if the Participant's
employment with the Employer terminates at any tafier he has attained his Retirement Age, or bgar of the Participant's death or
Disability, or (c) in the event that a Change oh€@ol shall occur while the Participant is an Enygle of the Employer or an Affiliate.

(i) The nonvested portion of a Participant's Aagbthat is forfeited shall not be allocated to Begticipant's Account of any other Participant.
ARTICLE IV
INVESTMENT OF RESTORATION CONTRIBUTIONS

4.1. Investment. Amounts credited to a Particigastcount shall be treated as if they were actuaihgsted in the Investment Funds selected
by the Participant in accordance with the Plan, siradl be credited with gains and losses alloctig#esto at such times and in such manner as
shall be determined by the Committee. Each Eligibtgployee upon becoming a Participant shall eladhe Participant Election and
Enrollment Form the portion of the Participant'séent, in any whole percentage multiples (or inhsother proportions as the Committee
may from time to time determine), that are to leated as if invested in each of the Investment EuAdParticipant may, at such times and in
such manner as shall be permitted by the Committesnge such election as to the investment of &igdipant's Account.

ARTICLE V
DISTRIBUTIONS
5.1. Timing of Distribution.

(i) The vested portion of a Participant's Accolggs any applicable tax withholding, shall be distied on the January 1 immediately
following a Participant's Separation from Employmem as soon as administratively practicable taéee. The distribution to the Participant
or his Beneficiary shall be made in a lump summanstallments in accordance with the Participamtst recent Participant Election and
Enrollment Form on file with the Committee whicheifective at least one year prior to the dateuchsSeparation from Employment. Such
election shall indicate that the Participant hasseim to receive either: (a) a lump sum on the Jgriuammediately following the Participant's
Separation from Employment, or as soon as admaiiggly practicable thereafter, or (b) a minimun2ofind a maximum of 10, annual
installments beginning on the January 1 immedidt@lgwing the Participant's Separation from
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Employment, or as soon as administratively prabtethereafter. Each annual installment shall heaktp the value of the Participant's
Account multiplied by a fraction, the numeratomdfich is 1 and the denominator of which is the namdf installments remaining to be pe

(i) If a Participant should die before distributiof the entire vested portion of the ParticipaAtsount has been made to him, any remaining
amounts, less applicable withholding taxes, shallistributed to the Participant's Beneficiarytie same manner in which such amounts
otherwise would have been distributed to the Hpgit.

(iii) Notwithstanding the foregoing provisions ¢iis
Section 5.1, the remaining vested portion of ai€ipent's Account, less applicable withholding tsx&hall be distributed to the Participant or
his Beneficiary, in a lump sum, as soon as admatisely practicable following a Change of Control.

(iv) The value of a Participant's Account, for ppsps of determining the amount to be distributetthédParticipant or his Beneficiary, shall
determined as of the December 31 immediately piegetie distribution.

5.2. Method of Distribution. Distribution of the fiaipant's Account shall be made in cash.

5.3. Hardship Distributions. Upon the written resfuef a Participant and in the event the Commitietermines that an "unforeseeable
emergency" has occurred with respect to a Partitiple Participant may withdraw the lesser ofi{@ amount the Committee deems to be
necessary to meet the emergency or (ii) the Ppatitis Account. For this purpose, an "unforeseeatlergency"” shall mean an unanticipated
emergency, such as a sudden and unexpected iinassident of the Participant or a dependent ®fRarticipant or loss of the Participant's
property due to casualty, that is caused by antdweyond the control of the Participant and thatildaesult in severe financial hardship if
withdrawal were not permitted. The need to pay ri¢laant's child's tuition to college and the desb purchase a home shall not be
considered unforeseeable emergencies.

ARTICLE VI
ADMINISTRATION OF THE PLANS

6.1. Administration by the Committee. The Commitseeall be responsible for the general operationamindinistration of the Plan and for
carrying out the provisions thereof.

6.2. General Powers of Administration. All provissoset forth in the Savings Plan with respect éoattiministrative powers and duties of the
Committee and procedures for filing claims shababe applicable with respect to the Plan. The Citteenshall be entitled to rely
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conclusively upon all tables, valuations, certiféess opinions and reports furnished by any actwsrgountant, controller, counsel or other
person employed or engaged by the Committee wihera to the Plan. All expenses of administratédating to the Plan may be debited
against the Participant's Account, in the same miaas expenses are charged to accounts undentimgS&lan.

ARTICLE VII
AMENDMENT OR TERMINATION

7.1. Amendment or Termination. The Company intehdsPlan to be permanent but reserves the rightedglution of the Board or by action
of any committee thereof, to amend or terminatePlam when, in the sole opinion of the Board ordbmmittee, such amendment or
termination is advisable. Any such amendment aniteaition shall be made pursuant to a resolutiath@fBoard, or by action of a committee
thereof, and shall be effective as of the dataiohgesolution or action unless specifically pr@ddadbtherwise.

7.2. Effect of Amendment or Termination. No amendtrag termination of the Plan shall directly oriiettly reduce the balance of any
Participant's Account held hereunder as of thecttffe date of such amendment or termination. Ugomination of the Plan, distribution of
amounts in the Participant's Account shall be ntadke Participant or his Beneficiary in the manaed at the time described in Article V of
the Plan. No additional credits of contributionglsbe made to the Participant's Account for pesiafter termination of the Plan, but the
Committee shall continue to credit gains and lossdke Participant's Account, until the balancewdh Participant's Account has been fully
distributed to the Participant or his Beneficiary.

ARTICLE VI
GENERAL PROVISIONS

8.1. Participant's Rights Unsecured. The Planl éinaés shall be entirely unfunded and no provissball at any time be made with respect to
segregating any assets of the Company or any Bthetoyer for payment of any distributions hereunddthough the value of each
Participant's Account will be measured as if sucksdunts were invested in the Investment Funds teeldry the Participant pursuant to the
Plan, neither the Company nor any other Employell §le required to invest any assets in any Investrirunds, and if the Company or any
other Employer does in fact make any investmengnininvestment Funds, the Participant or Beneficshall have no rights in or claims
against any such investments. The right of a Rpatitt or his designated Beneficiary to receivestriliution hereunder shall be an unsecured
claim against the general assets of his Employertia Company, and neither the Participant norséggdated beneficiary shall have any
rights in or against any specific assets of the @amy or
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any other Employer. All amounts credited to a Rgréint's Account shall constitute general assetésoEmployer or the Company and may
be disposed of by his Employer or the Company el $tme and for such purposes as it may deem agatep

8.2. No Guarantee of Benefits. Nothing containeth@Plan shall constitute a guaranty by the Comparany other Employer or any other
person or entity that the assets of the Compamnpother Employer will be sufficient to pay anynbét hereunder.

8.3. Spendthrift Provision. No interest of any persr entity in, or right to receive a distributiander, the Plan shall be subject in any ma

to sale, transfer, assignment, pledge, attachrgamjshment, or other alienation or encumbranangfkind; nor may such interest or right to
receive a distribution be taken, either voluntaoityinvoluntarily for the satisfaction of the deloffs or other obligations or claims against, such
person or entity, including claims in bankruptcpgeedings.

8.4. Applicable Law. The Plan shall be construed asministered under the laws of the State of &ori

8.5. Indirect Payment of Benefits. If any Participar his Beneficiary is, in the judgment of then@uittee, legally, physically or mentally
incapable of personally receiving-and receiptingdioy payment due hereunder, payment may be métie guardian or other legal
representative of such Participant or Beneficiatyifaone, to such person or institution who,he bpinion of the Committee, is then
maintaining or has custody of such Participant enéficiary. Such payments shall constitute a fisitklarge with respect thereto.

8.6. Notice of Address. Each person entitled terefit under the Plan must file with the Employenyriting, his post office address and e
change of post office address which occurs betwieenate of his termination of employment with BEraployer and the date he ceases to
Participant. Any communication, statement, or retiddressed to such a person at his latest regustaffice address will be binding upon
him for all purposes of the Plan and neither then@ittee nor the Employer shall be obliged to se&oclor ascertain his whereabouts.

8.7. Notices. Any notice required or permitted éogiven hereunder to a Participant or Beneficiaityhve properly given if delivered or
mailed, postage prepaid, to the Participant or Beiaey at his last post office address as showthenEmployer's records. Any notice to the
Committee or the Employer shall be properly givefiled upon receipt by the Committee or the Empigyas the case may be, at such
address as may be specified from time to time byGbmmittee.

8.8. Waiver of Notice. Any notice required hereunahay be waived by the person entitled thereto.
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8.9. Unclaimed Payments. If a Participant or hiadigiary fails to apprise the Committee of chanigethe address of the Participant or
Beneficiary, and the Committee is unable to commatei with the Participant or Beneficiary at theradd last recorded by the Committee
within five years after any benefit becomes due pahble from the Plan to the Participant or Bemafy, the Committee may mail a notice
by registered mail to the last known address ofi person outlining the following action to be takeness such person makes written repl
the Committee within 60 days from the mailing oflsunotice: The Committee may direct that such bieaatl all further benefits with respe
to such person shall be discontinued and all lighfibr the payment thereof shall terminate.

8.10. Employer-Employee Relationship. The estabiisht of this Plan shall not be construed as confgany legal or other rights upon any
Employee or any person for a continuation of emplent, nor shall it interfere with the rights of Bmployer to discharge any Employee or
otherwise act with relation to him. Each Employexyntake any action (including discharge) with respe any Employee or other person and
may treat him without regard to the effect whicklsaction or treatment might have upon him as fdfzant of this Plan.

8.11. Receipt And Release. Any final payment otrithgtion to any Participant, his Beneficiary os hegal representative in accordance with
this Plan shall be in full satisfaction of all ¢t& against the Committee and the Employer; the &yeplor the Committee may require a
Participant, his Beneficiary or his legal repreaéise to execute a receipt and release of all dainder this Plan upon a final payment or
distribution or a receipt to the extent of any @hgpayment or distribution; and the form of anglsueceipt and release shall be determined by
the Employer or the Committee.

8.12. Limitations on Liability. Notwithstanding amy the preceding provisions of the Plan, neither€ompany, the Committee, nor any
individual acting as employee or agent of the Comypar the Committee shall be liable to any Par#ioip former Participant or other person
for any claim, loss, liability or expense incuriacconnection with the Plan.

8.13. Miscellaneous. Words in the masculine gestlall include the feminine and the singular shadlude the plural, and vice versa, unless
qualified by the context. Any headings
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used herein are included for ease of reference anly are not to be construed so as to alter thesthereof.

IN WITNESS WHEREOF, the Company has caused thisuiment to be signed and its corporate seal toebeumto affixed by its duly
authorized officers on this 31st day of March, 1995

RYDER SYSTEM, INC.

By: /s/ C. Robert Canpbell
C. Robert Canpbell,
Executive Vice President-
Human Resources and

Admi ni stration
ATTEST:

By: /s/ H Judith Chozianin

Secretary
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Exhibit 11.1
Statement re: Computation of Per Share Earnings

Primary earnings per share are computed by dividargings applicable to common shares by the waiglverage 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 kiditig the sum of earnings applicable to commoneshand 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 at the end of the period, if diluti



EXHIBIT 13.1
RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES
FINANCIAL REVIEW
REVENUE
[GRAPH]

- - Dedicated Logistics - 17%

- - Full Service Truck Leasing - 33%

- - Commercial and Consumer Rental - 21%
- - Automotive Carriers - 11%

- - Public Transportation - 8%

- - International - 6%

- - Other - 4%

OVERVIEW

The company reported revenue growth in excess @f ih01995 and earnings before accounting change slgghtly higher than 1994 and t
highest in company history. These results wereeaedt in spite of the impact of a softening econamyruck rental utilization, a 32-day
strike by the International Brotherhood of Teanstard costs related to reorganizations and theeimghtation of reengineering initiatives.
Management believes it achieved the goals estalifdr 1995. First, the company continued to exgenldighest value-added contractual
businesses, with both record revenue and recoed saihew business in dedicated logistics, andmoad revenue growth and strong sales of
new business in full service truck leasing. Secdmel company continued to focus on customer servicklowering costs by implementing
several reengineering initiatives, including thenpdetion of several projects in the areas of safesmarketing, maintenance and finance and
administration. Finally, the company increaseaitsrall market coverage domestically, continuedrtow in Europe and Mexico and
commenced activities in Brazil and Argentina.

Earnings from continuing operations were slighilyher in 1995 compared with 1994 and 34% higherd84 compared with 1993. Vehicle
Leasing & Services pretax earnings were highe®®b6lwhile Automotive Carriers pretax earnings dedi due mainly to the impact of the
Teamsters strike. Strong results from the truckalésusinesses and Automotive Carriers, driverair py a strong U.S. economy, were the
primary reason for the increase in 1994 earningspased with 1993.

Revenue growth in 1995 was led by the company'spiivoary contractual product lines - full servicedk leasing and dedicated logistics -
which both surpassed growth rates achieved in 189thmotive Carriers revenue was lower in 1995 essalt of the Teamsters strike and a
fourth quarter slowdown in vehicle production, whidecreased the number of vehicles shipped. Theadse in 1994 revenue compared with
1993 reflected growth in all of the company's majaduct lines.

Total operating expense as a percentage of reweasi@bout the same in 1995, 1994 and 1993. Witléh operating expense in 1995, lower
vehicle liability and environmental expenses, ali aga benefit from the resolution of certain @i tax matters, were offset by higher
logistics related spending and increased equipmeeél costs due to an increase in the numbertathes leased by the company.

Depreciation expense (before gains on vehicle saleseased 14% in 1995 and 11% in 1994 compardudtive preceding years. Strong sales
of new full service lease and logistics contraetstb increases in the size of the vehicle fledtdepreciation in both 1995 and 1994. The size
of the vehicle fleet increased 8% in 1995 to 203,088its. Gains on vehicle sales were $19 milliaghler in both 1995 and 1994 compared
with the preceding years. The increases were daehtgher number of vehicles sold in both yearsyelsas an increase in the average gain
per vehicle sold in 1994.

Increased interest expense in both 1995 and 1984umto higher average outstanding debt levedsjtieg from growth in the vehicle fleet,
combined with higher interest rates on the compavatiable-rate debt. At December 31, 1995, apprately 23% of the company's
financing obligations had variable interest rates.
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The company's effective tax rate for continuingragiens was 41.2% in 1995, 41.1% in 1994 and 45r8¥993. The higher 1993 rate was
result of an accumulated deferred income tax amest of $8 million, or $0.10 per common share, ssitated by an increase in the corpo
Federal income tax rate from 34% to 35%.

ACCOUNTING CHANGES

The company adopted Statement of Financial Accogritandards No. 116, "Accounting for Contributidteceived and Contributions
Made," effective January 1, 1995. The statementires that a promise to make a contribution begeized in the financial statements as an
expense and a liability when a promise is madea Aesult, a first quarter pretax charge of $12iamil($8 million after tax, or $0.10 per
common share) was recorded as the cumulative effecthange in accounting principle to establidialaility for the present value of the
company's total outstanding charitable commitmaastef January 1, 1995.

In 1993, the company adopted Statement of FinaAaiebunting Standards No. 106, "Employers' Accoufor Postretirement Benefits
Other Than Pensions," and recorded a pretax cludu$£l million ($25 million after tax, or $0.33 peommon share), to establish the
resulting transition obligation.

UNDERSTANDING RYDER'S BUSINESS PERFORMANCE

VEHICLE LEASING & SERVICES

Dollars in thousands 1995 1994 1993
Revenue:
Full service lease and programmed maintenance $1,959,683 1,775,205 1,673,891
Commercial and consumer rental 1,115,376 1,101,266 912,316
Dedicated logistics 866,654 645,827 523,187
Public transportation 400,197 365,279 345,241
International 301,770 192,117 156,300
Other and eliminations (54,059) (21,959) (14,132)
Total 4,589,621 4,057,735 3,596,803
Operating expense 3,520,738 3,112,746 2,758,681
Depreciation expense 716,098 628,625 557,406
Gains on sales of revenue earning equipment (89,851) (72,721) (54,084)
Interest expense 196,833 151,581 128,760
Miscellaneous expense, net 3,346 3,246 1,670
Earnings before income taxes $ 242,457 234,258 204,370
Fleet size (owned and leased including internationa ):
Full service lease 100,026 89,672 78,544
Commercial and consumer rental 81,685 75,759 67,016
Buses operated or managed 12,855 12,519 12,154
Ryder Truck Rental service locations 1,136 1,101 979

Vehicle Leasing & Services includes the followingguct lines in the U.S. and Canada: dedicatedtimgi, full service truck leasing, public
transportation and commercial and consumer tructateVehicle Leasing & Services also includesdbmpany's International Division
which consists of full service truck leasing, ldgis and truck rental operations in Europe, Mexiod South America.

Vehicle Leasing & Services reported strong revegnosvth in both 1995 and 1994. Revenue growth i lyetars was led by the division's 1
primary contractual product lines, full servicedkdeasing and dedicated logistics, as well agriternational Division. Commercial and
consumer truck rental revenue was slightly higher995 after showing strong gains in 1994,

Pretax profits for the division in 1995 benefitedm higher total operating margin within the diaisis contractual product lines, an increase
in gains on vehicle sales of $17 million, a benefi$9 million from the resolution of certain optng tax matters and lower vehicle liability
and environmental expenses. These items were Ipadftset by separation and relocation costs giragimately $12 million and increases
indirect operating expenses. The separation andatbn costs were incurred in the third quartet@85 as a result of the consolidation of
division's 20 consumer truck rental administratdeations into two central locations, as well aadeunt reductions in response to new,
more efficient, systems and processes in the divisicommercial businesses. Higher indirect opegaikpenses were

19



primarily the result of several strategic spendinggrams which are designed to improve the futwogvth and profitability of the division.
These included continued investments in the devedoy of logistics and other systems capabilities, rieengineering of the division's
maintenance, sales and marketing, and finance éméhastration functions. Continuing initiatives émded to enhance customer service,
reduce on-going costs and improve efficiency, saxthe consolidation of various district administefunctions in the commercial
businesses into a single center, will result inatemon-recurring costs in 1996.

Pretax earnings for the division in 1994 were higtempared with 1993, as a result of higher ovenadirating margin and an increase of $19
million in gains on vehicle sales, partially off¢st an increase in indirect operating expenseshétigndirect operating expenses in 1994
compared with 1993 related to many of the saméegfi@spending programs which continued in 1995.

DEDICATED LOGISTICS
REVENUE

IN MILLIONS
[GRAPH]

DEDICATED LOGISTICS. Ryder Dedicated Logistics (RPthe company's fastest growing business unit,Mialue-added supplier of
integrated logistics services - from systems dexigo manage the inbound movement of raw matdadlse delivery of finished goods.
RDL's expertise ranges from transportation managéared inventory deployment to the operation ofégnated solutions for such customers
as Whirlpool, OfficeMax, Xerox, BellSouth, Genekébtors and Saturn.

RDL does business with companies seeking the cativeeddvantage that results when goods are mogegrately, quickly and at a reduced
cost. This means faster order-cycle times, redunazhtory, fewer facilities, greater flexibility drimproved customer service.

RDL's strong revenue growth of 34% in 1995 and 23%094 was attributable to record sales of nevistag contracts in both years. The
division continued to invest heavily in logistiasdainformation technologies and in sales and margeb stimulate growth in this product
line. Dedicated logistics operating margin (revelass direct operating expenses, including vehielated costs and interest) was higher in
both 1995 and 1994 as a result of the growth iemae. Operating margin as a percentage of reveasaout the same in 1995 compared
with 1994, and lower in 1994
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compared with 1993. The lower operating margin @etages in 1995 and 1994 compared with 1993 wexg@dmarily to costs associated
with commencing operations on new accounts asagdiligher driver wages.

FULL SERVICE TRUCK
LEASING REVENUE

IN MILLIONS
[GRAPH]

FULL SERVICE TRUCK LEASING. Full service truck ldag - Ryder's largest product line - is designadcisstomers who wish to manage
their own transportation systems without investimg capital and human resources necessary to osvmaimtain a fleet.

Under a full service lease, Ryder provides vehitddered to meet customers' unique transportagoirements, as well as the full package
of services needed to operate and maintain them.pHtkage can include vehicle specifications ampligition support; preventive
maintenance; regulatory compliance; licensing agwingtting; emergency road service; fuel and fuelrgporting; safety programs; vehicle
painting and washing; flexible return conditionsgdavehicle liability and protection programs. Astpaf Ryder Commercial Leasing &
Services, the full service lease product line glswvides vehicles to RDL and provides maintenanceiftually all of the company's vehicles.

At December 31, 1995, Ryder had approximately 1Bf00 service lease customers and more than 90/68&les on lease in the U.S. and
Canada. Ryder works with companies throughout & watiety of industries including beverage, bakangl snack, grocery, newspaper,
automotive aftermarket, chemicals and retail. Qust® include such well-known companies as Geneadbid, Pepsi-Cola, Kraft Foods,
AutoZone and The Home Depot.

Revenue from full service truck leasing increas@®in 1995 and 6% in 1994 as a result of strong le@se sales in 1995 and 1994. The
level of new sales led to a 12% increase in theameesize of the full service lease fleet in 199perating margin from full service truck
leasing increased in both 1995 and 1994 due tgrheth in revenue. However, margin as a percenthgevenue was lower in both years
compared with the preceding years as a resultvedéd@rices on newer leases compared with pricesddsr and expiring leases and higher
interest costs. In 1995, these items were somewifst by lower vehicle liability expense due prithato better accident experience.
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PUBLIC TRANSPORTATION
REVENUE

IN MILLIONS
[GRAPH]

PUBLIC TRANSPORTATION. Logistics solutions are irasingly being applied to the public as well asphieate sector. Ryder Public
Transportation Services designs, manages and eparastomized systems for school districts, traaggincies, public utilities and
municipalities. Services include transit managenagick operation, student transportation and pulget imanagement and maintenance.

Ryder Student Transportation Services is one ofatgest providers of student transportation sesvia the U.S., transporting more than
460,000 students in more than 350 school syster?8 states. School systems using Ryder's servickgde those in Providence, Kansas
City, Seattle and Minneapolis.

Ryder/ATE - one of the nation's leading providerpublic transportation services - provides a wgrad public transit management and
contracting services, working with nearly 100 pabfansit organizations in such cities as Los AeggeDallas and Indianapolis. Ryder/ATE
designs, manages or operates public transit systeahsange from shuttle, fixed-route and expressdervice to paratransit systems.

Ryder/MLS is the nation's leading non-governmeptalider of public fleet management and maintenaeceices. Ryder/MLS manages and
maintains approximately 20,000 vehicles and urfisgoipment for local governments, electric and gfilgies, and telecommunication
companies.

Public transportation services revenue increasétl ih01995 compared with 1994 and 6% in 1994 contpaith 1993, as a result of the
addition of several new public transit and studearisportation contracts. Margin and margin asraguegage of revenue from public
transportation services were both higher in 1998pared with 1994, primarily as a result of higherenue and lower workers' compensation
and vehicle liability expenses. Improved workemshpensation and vehicle liability expenses werd loie primarily to favorable
development of prior year claims. Margin from thessinesses increased in 1994 compared with 1983esult of higher revenue, while
margin as a percentage of revenue was about the. sam

COMMERCIAL AND CONSUMER TRUCK RENTAL. Ryder is adeler in helping companies and individuals meer stabrt-term
transportation needs efficiently, cost-effectivahd safely.

Through its network of more than 5,000 dealersssiborth America, Ryder Consumer Truck Rental eftly-it-yourself movers vehicles,
which range from the 10-foot Mini Moving Van to tBé-foot Maxi Moving Van, for local or one way rahtin addition, many "light
commercial" customers rent consumer trucks fordusang times of peak demand.

Ryder offers commercial users vehicles that rang@ theavy, over-the-road tractors to panel vanspacidip trucks. Ryder not only rents
these vehicles to a variety of rental-only custankut also provides them to its broad base ofstVice truck leasing customers when they
require additional vehicles to meet peak demand,
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replacements for vehicles being serviced or tenrgorahicles while awaiting delivery of new full stre lease vehicles.

Consumer truck rental revenue was relatively unghdrnn 1995 compared with 1994. Higher demanddngidistance rentals was offset by
lower demand for local rentals, including "lightnemercial" rentals. Consumer truck rental revenweciased 20% in 1994 compared with
1993, driven by higher demand for both long-distaand local rentals resulting from a strong U.®nemy.

Commercial truck rental revenue increased 3% irbd@8npared with 1994, primarily reflecting highengand from full service truck leasii
customers awaiting delivery of new lease vehiclesatisfying shorterm needs. Revenue from commercial truck rentakased 22% in 19
compared with 1993, as a result of higher demama fvoth full service lease and rental-only cust@wmigiven by strength in the U.S.
economy.

COMMERCIAL AND CONSUMER
TRUCK RENTAL REVENUE

IN MILLIONS
[GRAPH]

Consumer truck rental margin and margin as a p&agerof revenue were about the same in 1995 comhpétie 1994. Margins in 1995
reflected lower vehicle utilization and higher irgst expense, offset by significantly lower vehic@ility expense due primarily to better
accident experience in 1995 compared with 1994 sGmwer truck rental margin and margin as a percerségevenue were significantly
higher in 1994 compared with 1993 as a result wémae growth, better vehicle utilization and lowsaintenance costs as a percentage of
revenue.

Commercial truck rental margin and margin as ag@sage of revenue decreased in 1995 compared @4, teflecting higher interest
expense and lower asset utilization. Margin andginaas a percentage of revenue were significangllgdr in 1994 compared with 1993 as a
result of higher revenue, increased asset utimadind lower maintenance costs as a percentageearue, partially offset by higher interest
expense.

Results for both rental product lines in 1995 werpacted by lower than expected demand followingrg} revenue growth in 1994. In the
commercial truck rental product line, revenue ia thurth quarter of 1995 was lower than revenubéncomparable 1994 period due to lower
demand for rentals caused by weakness in certaeinrseof the economy and shorter delivery timesfaw lease vehicles. The average
combined truck rental fleet size was 13% highetrd85 compared with 1994, although in the seconfldidl995, the company reduced rental
fleet levels from first half levels. The companyibees that continued rental fleet reductions asdtliced capital expenditures on new vehicles
in 1996 should properly position the truck rentadduct lines for the expected demand in the corgegay. The company's rental product lines
continue to be sensitive to changes in the U.Sh@oy and 1996 rental results will depend to a gegsgnt on the strength of the economy.
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INTERNATIONAL REVENUE
IN MILLIONS
[GRAPH]

INTERNATIONAL. Already an industry leader in trarmpation and logistics solutions in the U.S. anah&ia, Ryder is also growing in other
parts of the world. Ryder's International Divisisrcomprised of operations in the United Kingdoreyi@any, Poland, Mexico, Brazil and
Argentina.

Internationally, Ryder's best immediate opportesitie in Western Europe and the Americas, anddhgpany is focusing its efforts in these
regions. Using its operations in Germany and th€ ds a platform for continental growth, the comparends to expand throughout the rest
of Europe. In the U.K., the company will contingegrow its business with such existing customendiasan, Filofax, Hewlett-Packard and
Sanyo.

Emerging markets offer substantial opportunitiepa@ential customers seek to increase operatingugtivity, and Ryder has followed U.S.
customers like Pepsi-Cola, Procter & Gamble ande@drMotors in support of their businesses in markatside the U.S. Ryder is also
working on the initial design of logistics systefos companies such as FEMSA in Mexico, Buenos Aitagotelladora S.A. (BAESA) in
Brazil and Sevel Argentina S.A.

International Division revenue rose significanttyli995 and 1994 compared with the preceding yeaasrasult of full service truck leasing
and logistics acquisitions made in the U.K. in 1884well as strong lease sales in the U.K. Pratafitp from the International Division were
higher in 1995 compared with 1994 as a result giiéi earnings in the U.K., somewhat offset by high&ernational development expenses
including startup expenses in Mexico, Brazil and Argentina. Pret@amings in 1994 were about the same as in 199Bi#time, there are r
significant legal restrictions regarding the refagiton of cash flows to the U.S. from the foreigruntries where the company is currently
operating.

Automotive Carriers

Dollars in thousands 1995 1994 1993
Revenue $594,446 645,402 634,634
Earnings before income taxes  $ 43,144 50,078 31,955
Total units transported (000) 5,791 6,277 5,934
Total miles traveled (000) 218,859 239,831 238,840
Auto transports:

Owned and leased 2,877 3,790 4,131

Owner-operators 490 516 505
Locations 85 80 89

In North America's vehicle transportation marketdBr is the largest highway provider and has mioae 60 years experience in delivering
cars and trucks from manufacturing plants, portsrailheads to dealers. Ryder's Automotive Camieision transported 5.8 million vehicles
in 1995, including more than half of the Generaltds vehicles, and almost half of the Toyota andd#ovehicles produced in North
America.
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Ryder's Automotive Carrier Division seeks new whyBicrease efficiency, provide better service ggtlice costs. In 1995, the division
introduced two new auto transports with improveatl@onfigurations, quicker loading times, significaveight reductions and increased fuel
efficiency. One new tractor-trailer configuratiandapable of transporting 14 subcompact cars witdaral weight, height and length limits,
and another is designed for wide-body vehiclesiamdore than 10% lighter than comparable desigtiseiGadvances include the company's
Hydrapac system, which produces a major increafigeireconomy. The Hydrapac system uses a fualiefii auxiliary diesel engine to
power the vehicle's hydraulic lifts, night lightingnboard vehicle electronics and safety devidésyeg the main engine to be shut down
during loading and unloading. In addition, to reglwehicle weight, Ryder has adopted aircraft cgimechnology in its new hydraulic
systems and is also experimenting with lightweyd durable composite materials in trailer striegur

AUTOMOTIVE CARRIERS
REVENUE

IN MILLIONS
[GRAPH]

Cars and trucks transported by Automotive Cariiieckide such popular models as the Chevrolet BlaZerysler minivans, Toyota Camry
and Honda Accord. In addition to vehicle transpBstder also provides value-added services such-aaral off-loading of vehicles from
railcars and vehicle preparation for dealers.

The strike by the Teamsters, which began on Semeihidl 995, and lasted for 32 days, affected 1896lts for Automotive Carriers. On
October 9, 1995, the Teamsters and representatitbs automobile truckaway industry reached a-ferar agreement (retroactive to May
21, 1995). The new agreement includes provisions/éme and benefit increases over the term of gheeanent.

Automotive Carriers revenue decreased 8% in 1985 ah increase of 2% in 1994. Lower 1995 reversalted from an 8% decrease in the
number of vehicles shipped. As a result of the Tstars strike against the division, some vehicleslpced during the strike were transported
by other carriers or picked up directly by the antdile dealers. Additionally, shipments in 1995 evenpacted by a fourth quarter reduction
in vehicle production in North America. Higher reve in 1994 compared with 1993 reflected an ina@asehicles shipped by the division
as a result of increased North American producti@eneral Motors accounted for approximately 54%hefdivision's revenue in both 1995
and 1994.

Pretax earnings for Automotive Carriers in 1995eveegatively impacted by revenue lost during thikestnon-recurring expenses relating to
the strike and the fourth quarter reduction in gkhproduction. The division's earnings in 1993uded a $10 million pretax benefit from the
resolution of certain operating tax matters andgxgains from property sales totaling $4 millidime increase in earnings in 1994 compared
with 1993 was due to fleet operating efficienclesjer depreciation expense and the positive imphah organizational streamlining which
took place in late 1993. The $6 million cost of trganizational streamlining in 1993 also impaaadings comparisons between 1994 and
1993.

Other

Other, which is comprised of primarily corporaterawistrative costs, reported net expenses of $2llomin 1995, compared with $24
million in 1994 and $27 million in 1993.
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FINANCIAL RESOURCES AND LIQUIDITY
Cash Flow

The company's cash requirements in 1995 continmbé funded internally through operations and #ie sf revenue earning equipment, as
well as through increased borrowings. Cash flounfiantinuing operating activities was $809 milliorl995, compared with $831 million
1994 and $771 million in 1993. The decrease fro@li@sulted primarily from changes in certain wogkcapital items, including reduced
accounts payable for vehicle purchases due tdrttieg of new lease sales and vehicle deliveriesgloaccrued expenses and an increase in
pension prepayments. These items were somewhat bffshigher non-cash charges for depreciationdafieired income taxes and proceeds
of $30 million from the sale of receivables as mdithe company's receivables sales program. Td¢rease in cash flow from continuing
operating activities in 1994 compared with 1993 wamarily attributable to improved earnings andraerease in depreciation expense,
partially offset by less cash provided by changesarking capital items.

Capital expenditures were $2.2 billion in 1995, pamed with $1.8 billion and $1.2 billion in 1994cah993, respectively. Capital
expenditures for full service truck leasing inceth$238 million in 1995 to $1.2 billion, primaritjue to new business sales. Capital
expenditures for commercial and consumer truckatemere $452 million in 1995, an increase of $18iom compared with 1994, due
primarily to the replacement of older units. Pulttemsportation services capital expenditures &f ih8lion in 1995 were relatively unchan¢
compared with 1994. International Division cap&apenditures increased $64 million in 1995 to $d#ifion, due primarily to new full
service lease sales in the United Kingdom. Capitpenditures for Automotive Carriers in 1995 wesé #illion, an increase of $21 million
compared with 1994, as a result of planned flggacement. The remaining increase in capital exiperss in 1995 primarily reflected
expenditures on operating property and equipmeal,ding costs relating to reengineering and systimitiatives and maintenance facilities
improvements. The increase in capital expenditurd994 compared with 1993 was due primarily taéased expenditures in full service
truck leasing as a result of new business salehigi@r expenditures in commercial truck rentadupport demand created by new lease
customers and for fleet expansion.

Cash flow from continuing operating activities (kxding sales of receivables) plus asset salegpascantage of capital expenditures was !
in 1995, compared with 62% in 1994 and 80% in 199%® decreases in 1995 and 1994 were due to ireteapital expenditures required to
support new lease sales and reengineering andhsystéiatives. The 1995 and 1994 increases intabpxpenditures were partially offset by
increases of $99 million and $40 million, respeelyy in proceeds from sales of property and reveraraing equipment.

In 1996, management projects that capital expereditwill decrease approximately 20% compared w®51 The company plans to
significantly reduce its capital expenditures ia tental product lines as fleet levels are adjusiegkpected demand. Expenditures in full
service truck leasing are also expected to deeline result of the redeployment of rental vehiales lower sales of used vehicles. Capital
expenditures for the public transportation servimesinesses are expected to
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increase due to anticipated growth and fleet repfant. International capital expenditures are ebgoeto increase in 1996 as a result of
expansion in Germany, Poland, Mexico and South Acagsomewhat offset by reduced expenditures irtUthieed Kingdom. Capital
expenditures within Automotive Carriers are expédtedecrease as a result of a planned lower tfhidet replacement compared with 1€
The company expects to fund its 1996 capital exjperes with both internally generated funds anditiatthl financing.

RYDER DEBT RATINGS
Commercial Unsecured
Paper Notes

Moody's Investors

Service P2 A3
Standard & Poor's

Ratings Group A2 A-
Duff and Phelps D1 A

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, ab agevariable-rate financing available
through commercial paper and bank credit facilitidse company also periodically enters into saklaaseback agreements for revenue
earning equipment, the majority of which are actedrior as operating leases.

Debt increased from $1.9 billion at the end of 189%2.6 billion at the end of 1995. This increases due to financing requirements
associated with 1995 capital expenditures. Duri@51 the company issued $968 million of unsecurediom-term notes. The company also
redeemed $300 million of unsecured notes at panzadk $70 million of scheduled unsecured note paysnél.S. commercial paper
outstanding at December 31, 1995, was $45 milkompared with $44 million at the end of 1994. Thenpany's foreign debt increased $
million in 1995 due primarily to growth in businessthe United Kingdom. Proceeds from sale-leaselransactions decreased from $400
million in 1994 to $300 million in 1995.

The company has no derivative financial instrumémés are held for trading purposes or that arerfyed. From time to time, the company
enters into various interest rate swap and capeaggats to manage interest rate exposure in ittirgxidebt portfolio. During 1995, the
company terminated interest rate swap agreemettisnational amounts totaling $500 million and rethinterest rate cap agreements with
notional amounts totaling $350 million as parttsfinterest rate management program. The compahyéfarred gains totaling $6 million at
December 31, 1995 relating to these transactiorishwhill be recognized over the original remainings of the terminated agreements. See
the "Derivative Financial Instruments" note to tomsolidated financial statements for a furthecuaision of the company's interest rate
management program.

At the end of 1995, committed unused lines of ¢redaled $629 million and the company had $268ionilof debt securities available for
issuance under a shelf registration statement ifill®95.

The ratio of debt to equity at December 31, 1995 &2%, compared with 169% at December 31, 1994 rdtio of debt to tangible equity
December 31, 1995 was 273%, compared with 227%eémber 31, 1994,

ENVIRONMENTAL MATTERS

The operations of the company involve storing aisgehsing petroleum products, primarily diesel fuejulated under environmental
protection laws. These laws require the compargfitoinate or mitigate
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the effect of such substances on the environmemedponse to these requirements, the companyplgaaded operating facilities and
implemented various programs to detect and miniroiggamination.

Capital expenditures related to these programgetbepproximately $12 million in 1995. Environmdrtapital expenditures are primarily
related to a mandated tank replacement progranireebio be completed by the end of 1998. Thesdaalagipenditures are not expected to
increase materially in relation to the companyw®l®f total capital expenditures. The company et $14 million of environmental
expenses in 1995, compared with $28 million in 188d $27 million in 1993, which included remediatimsts, as well as normal recurring
expenses, such as licensing, testing and wastegdisfees. The company made substantial progressdacompleting the cleanup, or
determining the actions required to complete tikarmlip, at most of its facilities during the yeaading up to December 31, 1994 and, as a
result, environmental remediation expenses dealegasE995. Based on current circumstances andrsept standards imposed by
governmental regulations, environmental expensesairexpected to increase materially from 1998lkin the near term.

The ultimate cost of the company's environmengdlilities cannot presently be projected with cetiadue to the presence of several
unknown factors, primarily the level of contamimatj the effectiveness of selected remediation nikthitie stage of management's
investigation at individual sites and the recovéitgtof such costs from third parties. Based upmiormation 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 (Enmental Matters" note to the
consolidated financial statements for a furthecuision.

RECENT ACCOUNTING PRONOUNCEMENTS

In 1995, the Financial Accounting Standards Boasdiéd Statement No. 121, "Accounting for the Impaint of Long-Lived Assets and for
Long-Lived Assets to Be Disposed Of." The compaiiliyadopt this statement in the first quarter oB&%nd, based on information currently
available, does not anticipate that the effectdafpion will be material to the company's finangiakition or results of operations.

OUTLOOK

In 1996, the company will focus on several key atteasustain its growth and maximize shareholdkrevd he company will continue to
invest for profitable growth by enhancing logistaapabilities, introducing new products and sewviethe commercial markets and
expanding internationally in select strategic m&sk&he company will also focus on improving itsrgias and cost structure by increasing
productivity through continued implementation oémgineering initiatives. In addition, to ensure pheductivity of capital is maximized,
capital will be allocated to the best investmerp@punities. Total capital expenditures are pr@ddb be lower in 1996 than in 1995, the
rental fleets will continue to be rationalized arzgbital will be allocated to the products and segsgiproviding the best returns. Finally,
investment in new systems and technology will corgito be emphasized to improve productivity amthér accelerate growth.

The company's performance in 1996 will depend toesextent on domestic economic conditions. Howetherfoundation established over
the past several years along with the goals s#t for 1996 should position the company for contidearnings growth.
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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 theamy in accordance with generally accepted accogiptiinciples and for the objectivity of
key underlying assumptions and estimates.

Ryder System maintains a dynamic system of intezoatrols to provide reasonable assurance thatssasesafeguarded and transactions are
properly authorized, recorded and reflected infith@ncial statements. This system is continualljeeed, evaluated and revised to reflect
changes in the company and in the businesses thwié operate. One of the key elements of RydeieBys internal financial controls has
been the company's success in recruiting, seledtimiging 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 firenmntrol 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 conflictderest, compliance with laws and acceptablerass practices and proper employee
conduct are included in our Code of Conduct. Theartance of these standards is stressed througif®aebmpany and all of our employees
are expected to comply with them.

/sl M A Burns

M Ant hony Burns
Chai rman, President and
Chi ef Executive Oficer

/sl Edwin A. Huston

Edwi n A. Huston
Seni or Executive Vice President-
Fi nance and Chi ef Financial Oficer

INDEPENDENT AUDITORS' REPORT
The Board of Directors and Shareholders of Ryder Sstem, Inc.:

We have audited the accompanying consolidated balsineets of Ryder System, Inc. and subsidiarie$ @ecember 31, 1995 and 1994,
the related consolidated statements of earningsasta flows for each of the years in the three-pesiod ended December 31, 1995. These
consolidated financial statements are the respiibsidf§ the Company's management. Our responsjbisi to express an opinion on these
consolidated financial statements based on outsaudi

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 digelesn 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 statetegrferred to above present fairly, in all matenégpects, the financial position of Ryder
System, Inc. and subsidiaries as of December 35 a8d 1994, and the results of their operatiouistlagir cash flows for each of the year:
the three-year period ended December 31, 199@nfoanity with generally accepted accounting prihes.

As discussed in the notes to the consolidated @ilahstatements, the Company changed its methadamunting for charitable contributions
in 1995 and its method of accounting for incomestaand postretirement benefits other than pengiohd93.

/sl KPMG PEAT MARW CK LLP

Manm , Florida
March 8, 1996
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CONSOLIDATED STATEMENTS OF EARNINGS

RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES

Years ended December 31

In thousands, except per share amounts 1995 1994 1993
Revenue $5,167,421 4,685,603 4 ,217,030
Operating expense 4,049,322 3,686,053 3 338,477
Depreciation expense, net of gains 664,073 591,669 543,338
Interest expense 191,157 144,735 124,789
Miscellaneous expense (income), net (1,517) 2,627 650
4,903,035 4,425,084 4 ,007,254
Earnings from continuing operations before income taxes 264,386 260,519 209,776
Provision for income taxes 108,961 106,990 95,054
Earnings from continuing operations 155,425 153,529 114,722
Loss from discontinued operations - - (150,713)
Earnings (loss) before cumulative effect of chang e
in accounting 155,425 153,529 (35,991)
Cumulative effect of change in accounting (7,759) - (25,433)
NET EARNINGS (LOSS) 147,666 153,529 (61,424)
Preferred dividend requirements - - 3,617
EARNINGS (LOSS) APPLICABLE TO COMMON SHARES $ 147,666 153,529 (65,041)
Earnings (loss) per common share:
Continuing operations $ 1.96 1.95 1.43
Discontinued operations - - (1.94)
Cumulative effect of change in accounting (0.10) - (0.33)
EARNINGS (LOSS) PER COMMON SHARE $ 1.86 1.95 (0.84)

See accompanying notes to consolidated financ#tsients.

30



RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years ended December 31

In thousands 1995 1994 1993

CONTINUING OPERATIONS
CASH FLOWS FROM OPERATING ACTIVITIES:

Earnings from continuing operations $ 155,425 153,529 114,722
Depreciation expense, net of gains 664,073 591,669 543,338
Deferred income taxes 93,807 56,648 44,905
Proceeds from sales of receivables 30,000 - -
Increase in receivables (86,312) (87,761) (6,616)
Decrease (increase) in inventories (2,575) (2,914) 881
Increase (decrease) in accounts payable (40,210) 66,087 41,738
Increase (decrease) in accrued expenses (9,956) 25,031 7,584
Increase in other non-current liabilities 19,876 27,733 21,255
Other, net (14,764) 941 3,226
809,364 830,963 771,033
CASH FLOWS FROM FINANCING ACTIVITIES:
Debt proceeds 1,117,739 609,637 165,503
Debt repaid, including capital lease obligatio ns (417,716) (195,099) (295,144)
Preferred stock redeemed - - (100,000)
Common stock issued 11,251 27,601 37,225
Dividends on common and preferred stock (47,372) (46,926) (50,790)
663,902 395,213 (243,206)
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and revenue earning equi pment (2,151,757) (1,769,130) (1,237,486)
Sales of property and revenue earning equipmen t 364,499 265,259 224,921
Sale and leaseback of revenue earning equipmen t 300,000 400,000 -
Acquisitions, net of cash acquired - (144,574) -
Other, net 30,971 41,456 43,840

(1,456,287)  (1,206,989) (968,725)

NET CASH FLOWS FROM CONTINUING OPERATIONS 16,979 19,187 (440,898)
NET CASH FLOWS FROM DISCONTINUED OPERATIONS - - 446,842
INCREASE IN CASH AND CASH EQUIVALENTS 16,979 19,187 5,944
CASH AND CASH EQUIVALENTS AT JANUARY 1 75,878 56,691 50,747
CASH AND CASH EQUIVALENTS AT DECEMBER 31 $ 92,857 75,878 56,691

See accompanying notes to consolidated financ#tsients.
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RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31

Dollars in thousands, except per share amounts 1995 1994
ASSETS
Current assets:
Cash and cash equivalents $ 92,857 75,878
Receivables 374,689 316,855
Inventories 59,699 57,124
Tires in service 195,742 164,347
Deferred income taxes 39,527 51,619
Prepaid expenses and other current assets 121,547 92,999
Total current assets 884,061 758,822
Revenue earning equipment 3,775,885 3,135,064
Operating property and equipment 661,365 594,328
Direct financing leases and other assets 269,819 223,680
Intangible assets and deferred charges 302,685 302,579

$ 5,893,815 5,014,473

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:

Current portion of long-term debt $ 212,077 118,103
Accounts payable 380,264 422,532
Accrued expenses 527,834 552,518

Total current liabilities 1,120,175 1,093,153

Long-term debt 2,411,024 1,794,795
Other non-current liabilities 474,218 426,848
Deferred income taxes 648,373 570,653

Shareholders' equity:
Common stock of $.50 par value per share

Authorized, 400,000,000; outstanding, 1995 - 79,280,613; 1994 - 78,760,742 550,197 539,101
Retained earnings 703,520 603,226
Translation adjustment (13,692) (13,303)

Total shareholders' equity 1,240,025 1,129,024

$ 5,893,815 5,014,473

See accompanying notes to consolidated financssients.
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RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 1995, 1994 and 1993

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF CONSOLIDATION. The consolidated financihtements include the accounts of Ryder Systetnahd its subsidiaries. All
significant intercompany accounts and transactiawe been eliminated.

ORGANIZATION. Ryder System, Inc. is a multinatiodagjistics and transportation company operatingigiht countries. The company's
principal product lines include dedicated logistitsl service truck leasing and programmed tru@intenance, commercial and consumer
truck rental, public transportation services antbauotive transport. See the "Segment Informati@dtriote for further discussion of the
company's operating segments, markets and pradest |

REVENUE RECOGNITION. Lease and other transportaservices 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 primarilf/fael and vehicle parts, are valued using the logfecost (specific identification or
average cost) or market.

REVENUE EARNING EQUIPMENT, OPERATING PROPERTY ANDQEJIPMENT AND DEPRECIATION. Revenue earning equipren
principally vehicles, and operating property andipment are stated at cost. Provision for depriecias computed using the straight-line
method on substantially all depreciable assetsuAhstraight-line depreciation rates are 8% to 38f4evenue earning equipment, 2.5% to
10% for buildings and improvements and 10% to 26%fachinery and equipment.

Gains on operating property and equipment saleseflexted in miscellaneous expense (income). Gainsales of revenue earning
equipment, net of selling and equipment preparatasts, are reported as reductions of depreciatipense and totaled $92 million, $74
million and $55 million in 1995, 1994 and 1993, estively.

INTANGIBLE ASSETS. Intangible assets consist proatly of goodwill totaling $265 million in 1995 ar&270 million in 1994. Goodwill is
amortized on a straight-line basis over approppatéods generally ranging from 10 to 40 years.ukealated amortization was
approximately $76 million and $65 million at Decesni31, 1995 and 1994, respectively. The companyateates the recoverability of
intangible assets as well as the amortization gerio determine whether an adjustment to the aagryalue or a revision to estimated useful
lives is appropriate. The primary indicators ofaeerability are the associated current and forechshdiscounted operating cash flows.

ACCRUED INSURANCE AND LOSS RESERVES. The compantires a portion of the risk under vehicle liabilityorkers' compensation
and other insurance programs. In addition, the @yhas indemnified the buyer of its reinsurancerafjions (sold in 1989) from adverse
loss development in excess of loss reserves tnaiadfto the buyer. Reserves have been recordedhwéifiect the undiscounted estimated
liabilities including claims incurred but not reped. Such liabilities are necessarily based omegéis and, while management believes that
the amount is adequate, there can be no assulatoehtinges to management's estimates may not éeeuo limitations inherent in the
estimation process. Changes in the estimates sé teserves are charged or credited to incomesipehiod determined. Amounts estimated
to be paid within one year have been classifiegicasued expenses with the remainder included ieratbn-current liabilities.

OTHER COSTS. Advertising and sales promotion castsexpensed as incurred. Vehicle repairs and er@nte which do not extend the
life or increase the value of the vehicle are expéras incurred.

DERIVATIVE FINANCIAL INSTRUMENTS. The company entelinto interest rate swap and cap agreements asfiae management of
its interest rate exposure; it has no derivatiwaricial instruments held for trading purposes antkrof the instruments are leveraged. The
company assigns each interest rate swap and capragnt to a debt or operating lease obligation. éntwto be paid or received under swap
and cap agreements are recognized over the terthe afjreements as adjustments to interest expemsat expense. Amounts receivable or
payable under the agreements are included in r&oleis or accrued expenses in the consolidateddsatdieets. The premiums paid for
interest rate caps are recorded in deferred chamgamortized over the lives of the cap agreem&as and losses on terminated interest
rate swaps and caps are deferred and amortizethodme over the remaining original lives of thenimated agreements which, in all cases,
are equal to or shorter than the remaining termbefinderlying debt or lease obligation.

FOREIGN CURRENCY TRANSLATION. The company's foreigperations use the local currency as their funaficurrency. Assets and
liabilities of these operations are translatedatexchange rates in effect on the balance sheztidaome statement items are translated i
average exchange rates for the year. The impantroéncy fluctuation is included in shareholdecglity as a translation adjustment.

ACCOUNTING CHANGES. Effective January 1, 1995, tteenpany adopted Statement of Financial Accountiag@rds No. 11¢



"Accounting for Contributions Received and Conttibas Made," which requires
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that a promise to make a contribution be recognizede financial statements as an expense arabdity when a promise is made. As a
result, a pretax charge of $12 million ($8 milliafter tax, or $0.10 per common share) was recoaddtie cumulative effect of a change in
accounting principle to establish a liability fivetpresent value of the company's total outstanchiagitable commitments as of January 1,
1995. Prior to the adoption of the new statemdmritable contributions were recorded in the finahstatements in the period in which they
were paid. Approximately two-thirds of the charlabommitments recognized as a result of adoptiegiew statement were paid in 1995
with the remainder payable from 1996 through 1999.

Effective January 1, 1993, the company adopted Sttt of Financial Accounting Standards No. 10@npiyers' Accounting for
Postretirement Benefits Other Than Pensions" aatk®@ient No. 109, "Accounting for Income Taxes." Thmpany also adopted Statement
No. 112, "Employers' Accounting for PostemploymBanefits," effective January 1, 1993, which did imypact the company's financ
position or results of operations.

USE OF ESTIMATES. The preparation of financial staénts in conformity with generally accepted actiogrprinciples requires
management to make estimates and assumptiondfinztttae amounts reported in the financial statetmeand accompanying notes. Actual
results could differ from those estimates.

SALES OF RECEIVABLES

The company participates in an agreement to séh, limited recourse, up to $250 million of tradeeeivables on a revolving basis through
March 2001. The costs associated with this progreme $15 million in 1995, $8 million in 1994 and &@lion in 1993 and were charged to
miscellaneous expense (income). At December 315 488 1994, the outstanding balance of receivaalespursuant to this agreement was
$250 million and $220 million, respectively.

REVENUE EARNING EQUIPMENT

In thousands 1995 1994

Full service lease $ 3,092,432 2,631,148
Commercial and consumer rental 2,162,649 1,999,867
5,255,081 4,631,015
Accumulated depreciation (1,751,316) ( 1,738,019)
3,503,765 2,892,996

Other revenue earning equipment 637,327 699,571
Accumulated depreciation (365,207) (457,503)

272,120 242,068

$ 3,775,885 3,135,064

OPERATING PROPERTY AND EQUIPMENT

In thousands 1995 1994
Land $ 116,719 116,212
Buildings and improvements 466,219 432,686
Machinery and equipment 483,116 394,400
Other 108,163 101,510
1,174,217 1,044,808
Accumulated depreciation (512,852) (450,480)
$ 661,365 594,328

ACCRUED EXPENSES AND OTHER NON-CURRENT LIABILITIES

In thousands 1995 1994

Salaries and wages $ 114,141 119,183
Employee benefits 17,974 8,564

Interest 45,325 35,524
Operating taxes 70,607 66,995
Self-insurance 381,189 393,801
Postretirement benefits other than

pensions 53,548 50,507
Vehicle rent and related accruals 167,182 149,842

Environmental liabilities 51,978 57,246



Other 100,108 97,704

1,002,052 979,366
Non-current portion (474,218) (426,848)
Accrued expenses $ 527,834 552,518

LEASES

OPERATING LEASES AS LESSOR. One of the company'pnaroduct lines is full service leasing of comuwial trucks, tractors and
trailers. These lease agreements provide for d tixee charge plus a fixed per-mile charge. A porof these charges is often adjusted in
accordance with changes in the Consumer Price Ir@emtingent rentals included in income during 19084 and 1993 were $240 million,
$207 million and $169 million, respectively.

DIRECT FINANCING LEASES. The company leases additiorevenue earning equipment under agreementaithatccounted for as direct
financing leases. The provisions of these leaseesgents are essentially the same as operating)easept these leases
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meet certain requirements for classification asdlifinancing leases under Statement of Finanaiabénting Standards No. 13, "Accounting
for Leases." The net investment in direct finandeases consisted of:

In thousands 199 5 1994
Minimum lease payments receivable $295, 426 254,585
Executory costs and unearned income (73, 118) (65,680)
Unguaranteed residuals 41, 228 38,408
Net investment in direct financing leases 263, 536 227,313
Current portion included in receivables (43, 674) (42,151)
Non-current portion included in other assets $219, 862 185,162

Contingent rentals included in income during 198894 and 1993 were $20 million, $15 million and $dilion, respectively.

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 1995, 1994 and 1993, rent expease$204 million, $141 million and
$137 million, respectively. Rental rates have beeudlified by certain interest rate swap agreementiistussed in the "Derivative Financial
Instruments" footnote.

LEASE PAYMENTS. Future minimum payments for leasesffect at December 31, 1995 are as follows:

As Lessor As Lessee
Direct

Operating Financing Operating
In thousands Leases Leases Leases
1996 $ 913,689 59,723 184,330
1997 791,240 53,007 189,620
1998 654,095 43,280 181,442
1999 488,197 37,733 183,194
2000 296,536 31,930 145,902
Thereafter 202,257 69,753 267,038
$3,346,014 295,426 1,151,526

The amounts in the previous table are based umpastumption 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
Statement No. 109, deferred tax assets and liakilitre determined based upon differences betvireemcial reporting and tax bases of assets
and liabilities and are measured using the endatethtes and laws that will be in effect whendiféerences 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 erialatmpact on the company's financial conditiomasults of operations. Prior to 1993,
company followed the accounting for income taxesspribed by Statement No. 96.

The total provision for income taxes (excludingasxelated to discontinued operations and cumel&tifect of change in accounting)
included the following components:

In thousands 1995 1994 1993
Current tax expense:
Federal $14,870 44,039 45,557
State 1,340 6,232 3,563
Foreign (1,056) 71 1,029
15,154 50,342 50,149
Deferred tax expense:
Federal 65,270 34,123 28,836
State 16,731 14,267 11,332

Foreign 11,806 8,258 4,737



93,807 56,648 44,905

Provision for income taxes $108,961 106,990 95,054

A reconciliation of the Federal statutory tax raiéh the effective tax rate for continuing operasdollows:

% of Pretax In come
1995 1994 1993
Statutory rate 35.0 35.0 35.0
Impact on deferred taxes
for changes in tax rates - 0.6 3.7
State income taxes, net of
Federal income tax benefit 4.4 4.5 4.6
Amortization of goodwill 1.1 0.8 1.0
Miscellaneous items, net 0.7 0.2 1.0
Effective rate 41.2 41.1 45.3
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The components of the net deferred income taxliiglais of December 31, 1995 and 1994 were asvaiio

In thousands 1995 1994
Deferred income tax assets:
Accrued self-insurance $ 142,460 148,816
Alternative minimum taxes 45,335 32,380
Accrued compensation and benefits 43,619 37,789
Miscellaneous other accruals 86,638 70,510
318,052 289,495
Valuation allowance (9,969) (7,855)
308,083 281,640

Deferred income tax liabilities:
Property and equipment bases

differences (836,631) (734,722)
Other items (80,298) (65,952)
(916,929) (800,674)

Net deferred income tax liability ~ $(608,846) (519,034)

Deferred taxes have not been provided on tempdliffigrences related to investments in foreign siibsies that are considered permanent in
duration. These temporary differences consist milynaf undistributed foreign earnings of $72 noli at December 31, 1995. 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 alternative minimum taxitsifdr tax purposes, of $45 million at Decembgy B995 available to reduce future
income tax liabilities. The alternative minimum tevedits may be carried forward indefinitely.

A valuation allowance has been established to ethe income tax benefits of tax loss carryforwdedamounts expected to be realized.

Income taxes paid totaled $13 million in 1995 ad8 #illion in 1994. Income taxes paid in 1993 o2$8illion included amounts related to
both continuing and discontinued operations.

DEBT
In thousands 1995 1994
U.S. commercial paper $ 44,500 44,000
Canadian commercial paper 55,920 55,963

Unsecured U.S. notes:
Debentures, 8.38% to 9.88%,

due 2000 to 2017 539,499 839,499
Medium-term notes, 4.81% to 9.90%,

due 1996 to 2025 1,645,600 748,400
Discount on unsecured U.S. notes  (22,601) (22,215)

Unsecured foreign obligations
(principally pound sterling),

6.85% to 11.75%, due 1996 to 2002 275,611 195,793
Other debt, including capital leases 84,572 51,458
Total debt 2,623,101 1,912,898
Current portion (212,077) (118,103)
Long-term debt $2,411,024 1,794,795

Debt maturities (including sinking fund requiren®rduring the five years subsequent to Decembet 35 are as follows:

Debt
In thousands M aturities
1996 $212,077
1997 188,953
1998 288,105
1999 428,284
2000 493,408

To support the company's outstanding U.S. commnlgueiger, the company maintains two revolving craditeements. The prima



agreement, with a total commitment of $500 millibas no expiration date. The secondary agreeméhtavtotal commitment of $150
million, expires in December 1999. No compensakiagnces are required for either of these fadilittowever, they do require annual
commitment fees ranging from .095% to .105%. Thegee no borrowings under either of these agreentemtag 1995 or 1994 and the
company had $606 million available under theseexgemts at December 31, 1995. The company had athanitted lines of credit at
December 31, 1995 totaling $43 million, of whict8%8illion was available. The weighted average #dérates for outstanding U.S. and
Canadian commercial paper were 6.23% and 5.93%ectsely, at December 31, 1995.

The primary revolving loan agreement contains tlostmestrictive covenants as to the payment of dagtiends. As of December 31, 1995,
approximately $116 million of consolidated retairgadnings were available for the payment of casldeinds.
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Interest paid totaled $182 million in 1995 and $1@8ion in 1994. Interest paid was $154 millioni893 and included amounts related to
both continuing and discontinued operations. Iserates have been modified by derivative finanicisiruments as discussed in the follow
footnote.

DERIVATIVE FINANCIAL INSTRUMENTS

The company enters into various interest rate savajcap agreements to manage its mix of fixed amdble interest rate instruments and
better match the repricing life of the company'stde its portfolio of assets. Under the interesgerswap agreements the company agrees to
exchange in cash, at specified intervals, the diffee between various floating and fixed interatts applied to notional principal amounts.
Under the interest rate cap agreements, the conipamyitled to receive the amount, if any, by whicspecified variable rate exceeds the
fixed cap rate specified in the agreement apptea notional principal amount.

The company had "fixed to floating" rate swap agreets with notional principal amounts totaling $50illion outstanding at December 31,
1994 which were assigned to certain debt obligatitmder these agreements the company receivedeaage fixed rate of 6.15% and paid
an average floating rate of 5.93% at December 3341The company also had related interest rateage®ments outstanding with notional
principal amounts totaling $350 million and an agg fixed cap rate of 5.46% at December 31, 1984siStent with the objectives of the
company's interest rate management program, theaayrterminated these fixed to floating rate swgqe@ments and interest rate cap
agreements during 1995. At December 31, 1995,dhgany had deferred gains totaling $6 million redaio these terminated instruments.

At December 31, 1995 and 1994, the company haduafifloating to fixed" rate swap agreements outditag with notional principal
amounts of $171 million and $173 million, respeeljy which were assigned to certain debt and oper#tase obligations. These agreem
have expiration dates ranging from 1996 to 1998flading rate reset frequencies of three or sixths. Under these agreements, the
company received an average floating rate of 5.848paid an average fixed rate of 7.01% at Dece®bel995. At December 31, 1994,
average rate received was 6.36% and the averagpamt was 7.02%.

The company also had "floating to floating" inténege swap agreements outstanding at Decembé935, with notional amounts totaling
$100 million which effectively convert the intereate reset frequency on certain variable intewast obligations.

Although the company is exposed to credit losgHerinterest rate differential in the event of neriprmance by the counterparties to the
agreements described above, it does not curremtigigate nonperformance. The company mitigatesitmparty risk by entering into
transactions with financial institutions in the hignvestment grade category of ratings by StanéaPdor's Ratings Group and/or Moody's
Investors Service.

FAIR VALUES OF FINANCIAL INSTRUMENTS

The carrying amounts and estimated fair valueb®@tompany's debt (excluding capital leases),ésteate swap agreements and interest rat:
cap agreements at December 31, 1995 and 1994 wéodaavs:

Asset (Liabilit y)
) w5 1004
Carrying Fair Carrying Fair
In thousands Amount Value Amount Value
Debt $(2,571,757) (2,739,587) (1.896,376) (1,902,358)

Interest rate swaps:
Fixed to floating - - 411 (61,713)
Floating to fixed (980) (3,517) (1,007) 3,976
Interest rate caps - - 1,775 14,423

The fair values above were determined from dealetajions and represent the discounted future fbasts through maturity or expiration
using current rates and are effectively the amotln@£ompany would pay or receive to terminateatireements or retire the debt. The fair
values of all other financial instruments approxienifeir carrying amounts.
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SHAREHOLDERS' EQUITY

Preferred Common  Retained Transla tion
In thousands, except share and per share amounts Stock Stock  Earnings  Adjust ment Total
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)
Fixed Rate Auction Preferred Stock
(FRAPS) - $4.96 per share (4,958) (4,958)
Aviall, Inc. stock - (314,000) (314,000)
Redemption of FRAPS (98,025) (1,975) (100,000)
Common stock issued under employee
plans (1,883,062 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
Net earnings 153,529 - 153,529
Common stock dividends declared - $.60 per share (46,926) (46,926)
Common stock issued under employee
plans (1,466,258 shares) 27,601 - 27,601
Foreign currency translation adjustment - 1 ,971 1,971
Other 2,668 - 2,668
At December 31, 1994 539,101 603,226 (13 ,303) 1,129,024
Net earnings 147,666 - 147,666
Common stock dividends declared - $.60 per share (47,372) (47,372)
Common stock issued under employee
plans (519,871 shares) - 11,251 - - 11,251
Foreign currency translation adjustment - - - (389) (389)
Other - (155) - - (155)
At December 31, 1995 $ 550,197 703,520 (13 ,692) 1,240,025

At December 31, 1995, the company had 79,280,6&fefed Stock Purchase Rights outstanding. TheefPegf Stock Purchase Rights were
issued in March 1986 as a dividend to common starestanding and expired in March 1996. In MarcB@lthe board of directors declared a
dividend to common shares outstanding of replacéfeferred Stock Purchase Rights (Rights) whigirexn March 2006. The Rights
contain provisions substantially the same as thiwesteexpired. The provisions protect shareholdethé event of an unsolicited attempt to
acquire the company which is not believed by thaerh@f directors to be in the best interest of shalders. The Rights are evidenced by
common stock certificates, are subject to antigifuprovisions, and are not exercisable, transferabexchangeable apart from the common
stock until ten days after a person, or a grougfiiifated or associated persons, acquires berfiviinership of 10% or more, or, in the case
of exercise or transfer, makes a tender offer @3 br more, of the company's common stock. The Rightitle the holder, except such an
acquiring person, to purchase at the current esemiice of $100 that number of the company's comshares which at the time would have
a market value of $200. In the event the compamgdgiired in a merger or other business combindtimtuding one in which the company
is the surviving corporation), each Right entiftssholder to purchase at the current exerciseef$100 that number of common shares of
the surviving corporation which would then have arket value of $200. In lieu of common shares, Rigiolders can purchase 1/100 of a
share of Series C Preferred Stock for each RightSéries C Preferred Stock would be entitled tatgus dividends equal to the greater of
$10 per share or 100 times the common stock didgem share and have 100 votes per share, votyegher with the common stock. By
action of the board of directors, the Rights mapdie exchanged in whole or in part, at an exchaatieof one share of common stock per
Right. The Rights have no voting rights and areesdable, at the option of the company, at a prfi¢Gdi per Right prior to the acquisition
by a person or a group of affiliated or associgeons of beneficial ownership of 10% or morehef¢company's common stock.
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EMPLOYEE STOCK OPTION AND STOCK PURCHASE PLANS

OPTION PLANS. The Profit Incentive Stock Plan pias for the granting of stock options to certain-oéficer employees to purchase
common shares at prices not less than 85% of thevaket value at the date of grant; all optiorsnged in 1995, 1994 and 1993 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 and 1995 Stock Incentive Plans providéhfergranting of stock options to key employees jatice equal to the fair market value of
shares at the date of grant. These options aterfimis not exceeding 10 years, are generally exareisumulatively 20% to 50% each yearr,
based on the terms of the grant, and may be gramtaddem with stock appreciation rights, limistdck appreciation rights and performa
units. The plans also provide for restricted stoghts to these employees at no cost to them; m@re granted in 1995, 1994 or 1993.

The following table summarizes the status of thmgany's stock option plans:

Shares in thousands 1995 1994 1993
Outstanding, January 1 6,580 6,110 6,342
Granted 1,140 1,380 772
Exercised (207) (405) (1,305)
Expired or canceled (89) (505) (127)
Adjustment for dividend of

Aviall stock - - 428
Outstanding, December 31 7,424 6,580 6,110

Average price of options

exercised $19.90 20.42 20.32
At December 31:

Average option price

per share outstanding $23.31 22.88 22.45
Exercisable options 5,482 4,839 4,901
Shares available for

future grant 3,232 983 1,858

PURCHASE PLANS. The Employee Stock Purchase Plawighes for periodic offerings to substantially @liS. and Canadian employees,
with the exception of executives who participatéhia 1980 and 1995 Stock Incentive Plans, to sillisshares of the company's common
stock at 85% of the fair market value on eitherdhte of offering or the last day of the purchasequl, whichever is less. The U.K. Stock

Purchase Scheme provides for periodic offeringautzstantially all U.K. employees to subscribe shafd¢he company's common stock at
85% of the fair market value on the date of thefify.

The following table summarizes the status of thmgany's stock purchase plans:

Shares in thousands 1995 1994 1993
Outstanding, January 1 1,819 1,187 1,784
Granted 41 1,827 -
Exercised (314) (1,054) (641)
Expired or canceled (172) (1412) (53)
Adjustment for dividend of
Aviall stock - - 97

Outstanding, December 31 1,374 1,819 1,187

Average price of options

exercised $22.89 18.16 19.92
At December 31:

Average option price

per share outstanding $22.79 22.87 18.08
Exercisable options 1,318 - 1,142
Shares available for

future grant 1,705 1,574 3,260

During December 1993, the number and exercise pfiedl options and subscribed shares outstanditigeaime of the spin off of Aviall
were adjusted to reflect the impact of the spin off

PENSION AND SAVINGS PLANS

The company and its subsidiaries sponsor sevefialedebenefit pension plans, covering substantiallymployees not covered by union-
administered plans, including certain employed®iigign countries. These plans generally providéigipants with benefits based on year
service and career-average compensation levelglifgipolicy for these plans is to make contribusid/sed on normal costs plus
amortization of unfunded past service liability oot to exceed the maximum allowable contributieduttible for Federal income t



purposes. The majority of the plans' assets amsted in a master trust which, in turn, is prinyainlvested in listed stocks and bonds. The
company also contributed to various defined benefiion-administered, multi-employer plans for eaygles under collective bargaining
agreements. Total pension expense for 1995, 1994 883 was as follows:

In thousands 1995 1994 1993

Company-administered plans:
Present value of benefits

earned during the year $ 21,705 23,378 21,780
Interest cost on projected
benefit obligation 35,622 32,290 28,263
Return on plan assets:
Actual (124,435) (1,725) (43,551)
Deferred 86,462 (34,345) 11,366
Other, net (2,105) 165 (2,066)
17,249 19,763 15,792
Union-administered plans 20,495 21,282 19,239
Net pension expense $ 37,744 41,045 35,031
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The following table sets forth the plans' fundeaiis and the company's prepaid expense at Dec&hp2995 and 1994:

In thousands 1995 1994

Plan assets at fair value $ 583,944 442,562
Actuarial present value of service
rendered to date:
Accumulated benefit obligation,
including vested benefits
of $464,417 in 1995 and

$323,455 in 1994 (491,354) (350,269)
Additional benefit based on
estimated future salary levels  (46,318) (53,681)
Projected benefit obligation (537,672) (403,950)
Plan assets in excess of projected
benefit obligation 46,272 38,612
Unrecognized transition amount (19,113) (22,647)
Other, primarily unrecognized prior
service cost and net losses (gains) 9,394 (1,389)
Prepaid pension expense $ 36,553 14,576

The following table sets forth the actuarial asstioms used for the company's dominant plan:

1995 1994
Discount rate 7.50% 8.50%
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 8 9

The cumulative effect of the change in the discoate as of December 31, 1995 is included abowmiacognized net losses (gains).

The company also has defined contribution savihgsspthat cover substantially all eligible emplay.e€@ompany contributions to the plans
are based on employee contributions and the ldv@mpany match. Company contributions to the ptateded approximately $11 million
1995 and $7 million in 1994 and 1993.

POSTRETIREMENT BENEFITS OTHER THAN PENSIONS

The company and its subsidiaries sponsor planshagnovide retired employees with certain healtre@ard life insurance benefits.
Substantially all employees not covered by uniomiaistered health and welfare plans are eligibtetiese benefits. Health care benefits for
the company's principal plans are generally pravigequalified retirees under age 65 and eligildpehdents. Generally, these plans require
employee contributions which vary based on yeaseofice and include provisions which cap compamyributions.

Effective January 1, 1993, the company adoptedBit@nt of Financial Accounting Standards No. 108ngyers' 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 dimngetars employees render service. As a resuttayftang this statement, a pretax charge
of $41 million ($25 million after tax, or $0.33 peommon share) was recorded as the cumulativeteffecchange in accounting principle to
establish a liability for the present value of estee future benefits attributed to employees' servéndered prior to January 1, 1993. Under
the company's previous accounting policy the cbttese benefits was recognized as expense asscladme incurred.

Total periodic postretirement benefit expense 885, 1994 and 1993 was as follows:

In thousands 1995 19 94 1993
Current year service cost $1,588 1,7 92 1,360
Interest accrued on postretirement

benefit obligation 3,954 3,6 93 3,682
Other, net - 3 17 -

Periodic postretirement
benefit cost $5,542 5,8 02 5,042

The company's postretirement benefit plans aréumsted. The company's obligation under the plarasf @&ecember 31, 1995 and 1994 v



as follows:

In thousands 1995 1994
Accumulated postretirement benefit
obligation:
Retirees $30,563 26,586
Fully eligible active plan
participants 8,627 6,631
Other active plan participants 16,596 16,031
55,786 49,248
Unrecognized net gains (losses) (2,238) 1,259
Accrued unfunded postretirement benefit
obligation $53,548 50,507
Discount rate 7.5% 8.5%
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The cumulative effect of the change in the discoate as of December 31, 1995 is included abowmiacognized net gains (losses).

The actuarial assumptions include health caretosstl rates projected ratably from 11.5% in 1996%oin the year 2003 and thereafter.
Increasing the assumed health care cost trendbat&% in each year would increase the accumulatsttetirement benefit obligation as of
December 31, 1995 by $2 million and would not haveaterial effect on periodic postretirement berefst for 1995.

ENVIRONMENTAL MATTERS

The company's operations involve storing and disjpgnpetroleum products, primarily diesel fuel1888, the Environmental Protection
Agency issued regulations that established requresnfor testing and replacing underground stotagks. The company is involved in
various stages of investigation, cleanup and tepkacement to comply with the regulations. In @dditthe company received notices from
the Environmental Protection Agency and othersitias been identified as a potentially resporsarty (PRP) under the Comprehensive
Environmental Response, Compensation and Lialdly the Superfund Amendments and Reauthorizaticnafid similar state statutes and
may be required to share in the cost of cleang¥dtlentified disposal sites.

The company records a liability for environmentsde@ssments and/or cleanup when it is probablesahbxsbeen incurred. Generally, the
timing of these accruals coincides with the idécsifion of an environmental problem through the pany's internal procedures or upon
notification from regulatory agencies. The estin@ftéoss is based on information obtained from petelent environmental engineers and/or
from company experts regarding the nature and erfegnvironmental contamination, remedial alteiwes available and the cleanup criteria
required by relevant governmental agencies. Thmatdd costs include amounts for anticipated s#éng, consulting, remediation, disposal,
post-remediation monitoring and legal fees, as@mpate. These amounts represent the estimatedamdited costs to fully resolve the
environmental matters in accordance with prevaikegeral, state and local requirements based omiation presently available. The
liability does not reflect possible recoveries fraraurance companies or reimbursement of remediatists by state agencies, but does
include a reasonable estimate of cost sharing etitar PRPs at Superfund sites. The company madsssuial progress toward completing
the cleanup or determining the actions requirecbtoplete the cleanup at most of its facilities dgrihe years leading up to December 31,
1994. As a result, the company's environmental esg® which included remediation costs as welloashal recurring expenses such as
licensing, testing and waste disposal fees, wedendillion in 1995 compared with $28 million in 1984d $27 million in 1993.

The ultimate costs of the company's environmerdhllities cannot be projected with certainty daette presence of several unknown fac
primarily the level of contamination, the effectiness of selected remediation methods, the stagwestigation at individual sites, the
determination of the company's liability in propontto other responsible parties and the recovkinabf such costs from third parties. Based
on information presently available, managemengbek that the ultimate disposition of these matedtsough potentially material to the
results of operations in any one year, will notdavmaterial adverse effect on the company's finhoondition or liquidity.

DISCONTINUED OPERATIONS

On December 7, 1993, the company completed thedapof its aviation services subsidiaries as a pevlic company, Aviall, Inc. Under tl
terms of the spin off, the company distributeddammon stockholders one share of Aviall, Inc. comratmtk for each four Ryder System,
Inc. common shares owned. The distribution hadeffext of reducing the company's retained earninyg$314 million.

Net sales of Aviall in 1993 prior to the spin ofére approximately $1.1 billion. The loss from distioued operations of $151 million was

of an income tax benefit of $41 million and incldden after tax charge of $169 million ($2.18 pemawon share) related to the restructuring
of Aviall and transaction costs associated withspia off. Interest expense of $24 million was edited and included in the operating results
of discontinued operations for 1993.

OTHER MATTERS

The company is a party to various claims, legabastand complaints arising in the ordinary cowfskusiness. While any proceeding or
litigation has an element of uncertainty, managerbelieves that the disposition of these mattetsnet have a material impact on the
financial condition, liquidity or results of opei@ts of the company.
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SEGMENT INFORMATION

The company's operating segments are Vehicle Lg&sfBervices and Automotive Carriers. Vehicle Legs& Services offers a variety of
logistics and transportation services, includindidated logistics, full service truck leasing amdgrammed truck maintenance and
commercial and consumer truck rental, primaril\Niorth America with additional operations in Soutmérica and Europe. It also provides
public transportation services in the United Statbgh include student transportation, public tiamsnagement and public fleet
management and maintenance. Automotive Carrigreitargest highway transporter of new cars anckin the United States and a major
transporter in Canada.

Revenue by segment includes intersegment transaatibich are based on substantially the same tesrrainsactions with unaffiliated
customers. These amounts are eliminated in cordmid Revenue of $447 million, $452 million andb$4million, primarily from
Automotive Carriers, was derived from General MstGorporation in 1995, 1994 and 1993, respectively.

In thousands 199 5 1994 1993
REVENUE:
Vehicle Leasing & Services $ 4,589,62 1 4,057,735 3,596,803
Automotive Carriers 594,44 6 645,402 634,634
Intersegment (16,64 6) (17,534) (14,407)
$5,167,42 1 4,685,603 4,217,030
Foreign portion of revenue $ 473,51 8 347,671 311,265

OPERATING PROFIT:

Vehicle Leasing & Services $ 442,63 5 389,085 335,793
Automotive Carriers 36,23 8 49,850 31,832
Other 7 2 166 (49)
Operating profit 478,94 5 439,101 367,576
Miscellaneous income
(expense), net 1,51 7 (2,627) (650)
Interest expense (191,15 7) (144,735)  (124,789)
Unallocated corporate
overhead expense (24,91 9) (31,220) (32,361)
Earnings from continuing
operations before
income taxes $ 264,38 6 260,519 209,776
Foreign portion of
operating profit $ 41,64 3 30,030 26,176
Foreign portion of earnings
from continuing operations
before income taxes $ 19,06 8 16,017 9,140
DEPRECIATION:
Vehicle Leasing & Services $ 716,09 8 628,625 557,406
Automotive Carriers 39,15 0 35,689 39,418
Other 1,28 8 900 1,074
756,53 6 665,214 597,898
Gains on vehicle sales (92,46 3) (73,545) (54,560)
$ 664,07 3 591,669 543,338

IDENTIFIABLE ASSETS:

Vehicle Leasing & Services $5,474,60 2 4,644,294 3,908,931
Automotive Carriers 311,53 9 285,950 277,310
Other 138,94 1 121,911 107,327
Eliminations (31,26 7) (37,682) (35,180)
$5,893,81 5 5,014,473 4,258,388

Foreign portion of
identifiable assets $ 728,21 5 562,664 414,173
CAPITAL EXPENDITURES,
INCLUDING CAPITAL LEASES:

Vehicle Leasing & Services $2,087,93 2 1,722,329 1,205,620

Automotive Carriers 64,56 3 43,789 31,045

Other 83 1 4,044 856
$2,153,32 6 1,770,162 1,237,521
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RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES
SUPPLEMENTAL FINANCIAL DATA

Quarterly Data

Quarters
In thousands, except per share amounts First Second Third Fourth
Revenue:
1995 $1,233,481 1,324,444 1, 264,049 1,345,447
1994 $1,071,837 1,176,339 1, 194,675 1,242,752
Earnings before cumulative effect of change in acco unting:
1995 $ 26,579 51,486 20,931 56,429
1994 $ 23,738 49,842 41,957 37,992
Net earnings:
1995 $ 18,820 51,486 20,931 56,429
1994 $ 23,738 49,842 41,957 37,992
Earnings per common share before cumulative effect of change
in accounting:
1995 $ 034 0.65 0.26 0.71
1994 $ 0.30 0.64 0.53 0.48
Net earnings per common share:
1995 $ 024 0.65 0.26 0.71
1994 $ 0.30 0.64 0.53 0.48

Net earnings in the first quarter of 1995 include tumulative effect of a change in accountingjltiesy in an after tax charge of $8 millic
($0.10 per common share). See "Summary of Sigmifidacounting Policies - Accounting Changes" nateddditional discussion.

Net earnings in the third quarter of 1995 were ioted, in part, by the cost of the-day Teamsters strike against Automotive Carrias a
reorganization costs resulting from the implemeaiadf cost-reduction initiatives in the Vehicledsing & Services Division.

Net earnings in the fourth quarter of 1995 bendfite part, from higher vehicle and property ganesovery of costs from certain custom
which were incurred during the Teamsters strikareja@dutomotive Carriers, and the favorable resolubf certain operating tax matters.

COMMON STOCK DATA

At December 31, 1995 and 1994, the company had8@%23 and 78,760,742 shares, respectively, of ammstock outstanding. As of
January 31, 1996, there were 18,646 common shaleisobf record. The payment of cash dividendsligestito the restrictions described on
page 36.

The company's common shares are traded on the NekvStock Exchange, the Chicago Stock Exchangeala@acific Stock Exchange, &
its ticker symbol is "R." Quarterly market pricangges of the common shares and quarterly cash diggden common shares during 1995 and
1994 were as follows:

Market Price

Common Share

1995 1994 Cash Dividends
ngh Low High Low 1995 -------- ;L-E-J94
;:irst quarter $25 1/8 21 277/8 24 1/8 15 __________ 15
Second quarter 255/8 231/8 25718 21 3/8 .15 .15
Third quarter 26 1/8 23 3/4 28 24 1/2 .15 .15
Fourth quarter 26 22 5/8 26 7/8 19 7/8 .15 .15
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ELEVEN YEAR SUMMARY

Dollars in thousands, except per share amounts 1995 1994 19 93 1992
Revenue $5,167,421 4,685,603 4,217,0 30 4,019,675
Earnings from continuing operations (a):

Before income taxes $ 264,386 260,519 209,7 76 165,545

After income taxes $ 155,425 153,529 1147 22 98,050

Per common share $ 1.96 1.95 1. 43 1.17
Net earnings (loss) (b) $ 147,666 153,529 (61,4 24) 123,926

Per common share (b) $ 186 1.95 (0. 84) 1.51
Cash dividends per common share $ 0.60 0.60 0. 60 0.60
Average number of common and

common equivalent shares (in thousands) 79,370 78,768 77,5 35 75,046
Average common equity $1,176,373 1,057,931 1,266,7 15 1,327,624
Return on average common equity (%) (c) 13.2 14.5 10 2 8.1
Book value per common share $ 15.64 14.33 12. 81 18.26
Market price - high (d) $ 261/8 28 265 /8 28 7/8
Market price - low (d) $ 21 197/8 243 14 19 5/8
Total debt $2,623,101 1,912,898 1,531,4 46 1,668,947
Long-term debt $2,411,024 1,794,795 1,374,9 43 1,499,765
Debt to equity (%) 212 169 1 55 113
Debt to tangible equity (%) 273 227 2 02 135
Year-end assets $5,893,815 5,014,473 4,258,3 88 4,678,533
Return on average assets (%) (e) 2.8 3.3 2 7 2.3
Average asset turnover (%) (f) 924 99.6 103 2 104.0
Cash flow from continuing operating activities

and asset sales $1,173,863 1,096,222 995,9 54 1,066,936
Capital expenditures, including capital leases $2,153,326 1,770,162 1,237,5 21 1,071,034
Number of vehicles (f) 203,932 188,831 168,2 78 160,188
Number of employees (f) 44,503 43,095 37,9 49 37,336

(a) Earnings from continuing operations for 1988ude a pretax charge of $83 million ($52 milliditea tax or $0.67 per common share)
related to several unusual items, primarily antitdol losses on accelerated vehicle dispositio@s)ges to prior years' workers' compensation
loss reserves and staff and facility reductionsnibgs from continuing operations for 1988 includpretax charge of $66 million ($50

million after tax or $0.63 per common share) reldtea provision for business restructurings amalteation of goodwill.

(b) Net earnings for 1995 include the cumulatiieetfof a change in accounting for charitable dbations resulting in an after tax charge of
$8 million ($0.10 per common share). Net loss 93 includes the cumulative effect of a changecopanting for postretirement benefits
other than pensions resulting in an after tax ahafds25 million ($0.33 per common share), andftar géax charge of $169 million ($2.18 ¢
common share) related to the discontinued avia@mices subsidiaries. Net earnings for 1992 ireclaal after tax gain of $6 million ($0.08
per common share) related to the final dispositibthe discontinued aircraft leasing business.ééehings for 1991 and 1990 include after
tax charges of $52 million ($0.70 per common share) $36 million ($0.48 per common share), respelstj for the discontinuance of the
same business. Net earnings for 1989 and 1988daclo addition to the items discussed in (a) abafter tax extraordinary losses of $6
million ($0.08 per common share) and $19 millio.&8 per common share), respectively, relatedecetrly retirement of debt. Also
included in 1988 is a one-time favorable adjustnoéi@81 million ($1.02 per common share) for thenclative effect of a change in
accounting for income taxes. Net earnings

(loss) for all years include the results of disomned operations.
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RYDER SYSTEM, INC. AND CONSOLIDATED SUBSIDIARIES

1991 1990 19
3,851,334 3,950,024 3,889,0
60,479 98,690 54,0
30,923 58,632 31,9
0.28 0.64 0.
14,017 42,680 45,9
0.05 0.43 0.
0.60 0.60 0.
73,837 74,769 77,2
1,317,888 1,365,269 1,419,2
4.2 5.0 3
17.50 18.06 18.
215/8 233/8 311
14 12 1/4 193
1,988,509 2,402,741 2,674,8
1,742,911 1,883,869 2,151,4
143 168 1
176 213 2
4,843,991 5,263,498 5,690,4
0.5 11 0
95.2 88.7 83
855,373 1,093,739 1,017,4
598,044 787,740 1,032,0
155,159 160,983 163,0
35,566 35,591 37,6

89 1988 1987

63 3,842,724 3,621,526 3,105
90 167,131 237,560 232
75 100,249 149,615 139
31 1.18 1.82

86 197,173 187,113 160
50 2.40 2.29

60 0.56 0.52

75 79,641 79,621 74

26 1,406,470 1,227,372 957
A 9.1 14.8

24 18.71 16.75 1

8 321/2 43 35

14 225/8 20 21

84 2,576,568 2,614,018 2,037
11 2,281,604 2,476,715 1,866
80 162 185

26 202 232

50 5,639,674 5,450,809 4,526
5 2.0 35

.0 83.5 87.2

18 1,004,776 1,006,819 891
56 1,120,751 1,157,993 758
82 162,633 153,848 134
28 40,625 36,811 30

,632 2,723,705

,855 188,686

,317 118,496
1.80 1.64
,933 125,316
2.09 1.73
0.44 0.40
,898 72,410
,084 814,897
16.3 15.4
4.72 12.20
1/2 24 5/8
1/2 14 5/8

,824 1,553,100
,980 1,459,235

164 160
214 231
,087 3,643,599
3.6 3.8
83.4 87.2
,601 697,987
,450 768,509
,987 109,644
,865 24,624

(c) Excludes the cumulative effect of changes tpaating and special charges and gains relatetbtontinued operations.

(d) On December 7, 1993, the company completedgheoff of its aviation services subsidiaries listributing to common stockholders one
share of Aviall, Inc. common stock valued at $16&@5each four Ryder System, Inc. common sharesdwiihe high and low presented for
1993 were the values of the company's common stfiek the spin off. The high and low for 1993 priorthe spin off were 33 1/2 and 26 1

respectively.

(e) Excludes the cumulative effect of changes goanting and discontinued operations.

(f) Excludes discontinued operations.

Average common shares and all per share informatoe been adjusted for the March 1985 two-forgpii and the May 1986 three-for-

two split, as appropriate.
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EXHIBIT 21.1

RYDER SYSTEM, INC.

Subsidiaries as of March 1, 1996

Name of Company

ATE Management of Duluth, Inc.
Automobile Transport Inc.

B & C, Inc. (1)

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.

E/H Service Corporation

Far East Freight, Inc.

Forrest Rental Services Limited
Harbor Drive Realty, Inc.

H.N.S. Management Company, Inc.
MCL Ryder Transport Inc.

Merrimack Valley Area Transportation Co., Corp.

Mid-South Transportation Management, Inc.
Mitchell Self Drive Limited

Murray Recon, Inc.

Network Sales, Inc.(4)

Network Vehicle Central, Inc.

Old Dominion Transit Management Company
OSHCO, Inc.

Paratransit Brokerage Services, Inc.
Parking Management of Southwest Virginia, Inc.
QAT, Inc.

RMX, Inc. (5)

RSI Acquisition Corp.

RSI Purchase Corp.

RTA Transit Services, Inc.

Ryder Argentina S.R.L.

Ryder/ATE, Inc.

Ryder Automotive Carrier Group, Inc.

Ryder Automotive Operations, Inc.

Ryder Capital S.A. de C.V.

RYDERCORP

RYDERCORP, Inc.

Ryder de Mexico S.A. de C.V.

Ryder Dedicated Capacity, Inc.

Ryder Dedicated Logistics, Inc. (6)

Ryder Dedicated Logistics Limited

Ryder Deutschland GmbH

Ryder Distribution Services Ltd.

Ryder do Brasil Ltda.

Ryder Driver Leasing, Inc.

State /Country of
Incorporation

Minnesota
Canada
Michigan
Michigan
Michigan
Massachusetts
Virginia
Michigan
Virginia
Wisconsin
Florida
England
Florida
Connecticut
Canada
Massachusetts
Tennessee
England

New York
Tennessee
Florida
Virginia
Florida
Massachusetts
Virginia

Florida
Delaware
Delaware
Delaware
Massachusetts
Argentina
Delaware
Florida

Florida

Mexico

Florida
Delaware
Mexico
Tennessee
Delaware
England

West Germany
England

Brazil

Florida



Ryder Energy Distribution Corporation
Ryder (Europe) Limited

Ryder Finance, Inc.

Ryder Freight Broker, Inc.

Ryder International, Inc.

Ryder Mexicana, S.A. de C.V.

Ryder Move Management, Inc.

Ryder Pension Fund Limited

Ryder Plc

Ryder Polska Sp.zo.o.

Ryder Puerto Rico, Inc.

Ryder Public Transportation Services, Inc.
Ryder Realty, Inc.

Ryder Relocation Services, Inc.

Ryder Services Corporation (7)

Ryder Servicios S.A. de C.V.

Ryder St. Louis Redevelopment Corporation
Ryder Student Transportation Services, Inc. (8)
Ryder System, B.V.

Ryder System, Ltd.

Ryder System Holdings (UK) Limited

Ryder Transport Services Limited

Ryder Transportation Limited

Ryder Truck Rental, Inc.(9)

Ryder Truck Rental Canada Ltd.(10)

Ryder Truck Rental Limited

Ryder Truck Rental-One Way, Inc.

Ryder Truckstops, Inc.

Ryder Vehicle Leasing & Sales Corp.
Saunders Leasing System of Canada Limited [Canada]
Southwestern Virginia Transit Management Company, |
Spring Hill Integrated Logistics Management, Inc.
Terminal Service Co. (11)

The Move Shop, Inc.

Transit Management Company of Laredo
Transit Management of Alexandria, Inc.
Transit Management of Charlotte, Inc.
Transit Management of Connecticut, 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 Monroe County, Inc.
Transit Management of Nashua, Inc.
Transit Management of Richland, 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.
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Florida
England
Florida
Virginia
Florida
Mexico
Oregon
England
England
Poland
Delaware
Florida
Delaware
Florida
Florida
Mexico
Missouri
Florida

Amsterdam, Netherlands

England
England
England
England
Florida
Canada
England
Delaware
Florida
Barbados

- being dissolved

nc.

Virginia
Delaware
Washington
Florida
Texas
Virginia
North Carolina
Connecticut
Illinois
North Carolina
Montana
Ohio
Michigan
New Hampshire
Ohio
Missouri
South Dakota
South Carolina
Arizona
Texas
Nevada



Transit Management of Waukesha, Inc. Wisconsin

Transport Support, Inc. Delaware
Unilink Contract Hire Limited England
UniRyder Limited England
United Contract Hire Limited England
Westland Trailer Co., S.A. de C.V. [Mexico]-being d issolved
Westside Corporate Center, Inc. Florida

(1) Kentucky and Wisconsin: B & C, Inc. of Michigan
Alabama: B & C of Michigan, Inc.

(2) California: Michigan Blazer Truck Lines Inc.

(3) Florida: d/b/a Commercial Carriers of Michigamg.
Michigan and New York: d/b/a Delavan

(4) Ontario, Canada: d/b/a Vehicle Network Sales
(5) Texas: Delaware RMX, Inc.

(6) Arizona, Arkansas, California, Colorado, Cortied, Delaware, Florida, Georgia, Idaho, Indialoaya, Kentucky, Louisiana, Maine,
Maryland, Massachusetts, Michigan, Missouri, Nekaadlevada, New Jersey, New York, North CarolinkhiocQOklahoma, Oregon,
Pennsylvania, Rhode Island, South Dakota, Tenng$seas, Utah, Virginia and Washington: d/b/a Lagic

Florida: d/b/a UniRyder

(7) New Jersey, Ohio and Texas: d/b/a Ryder Cl&mwices Corporation

(8) California, Colorado, Connecticut, lllinois, Miesota, Missouri, Montana and New Jersey: d/bieRyransportation
California: d/b/a Ryder

Colorado: d/b/a Grand Connection

Massachusetts: d/b/a DePalma Transportation Sales

Minnesota: d/b/a Kare Kabs

New York: d/b/a Ryder Student Transportat

Rhode Island: d/b/a Ryder Student TransportatidasSa

(9) Maryland and Virginia: d/b/a Ryder/Jacobs
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Michigan: d/b/a Atlas Trucking, Inc.

Michigan: d/b/a Ryder Atlas of Western Michigan

(10) French Name: Location de Camions Ryder du Gahee.
Canadian Provinces: Ryder Dedicated Logistics

(11) Florida: Terminal Service Co. of Washington
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EXHIBIT 23.1
Independent Auditors' Consent

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

We consent to incorporation by reference in thiofahg Registration Statements on Forms S-3 andoSFRyder System, Inc. of our reports
dated March 8, 1996, relating to the consolidaidrre sheets of Ryder System, Inc. and subsidias®f December 31, 1995 and 1994,
the related consolidated statements of earningsastd flows for each of the years in the three-pesiod ended December 31, 1995, which
reports appear in, or are incorporated by referemabe December 31, 1995 annual report on ForfiK B® Ryder System, Inc.:

Form S-3:
- Registration Statement No. 33-20359 covering &1,@00,000 aggregate principal amount of debt s@esir
- Registration Statement No. 33-50232 covering 800,000 aggregate principal amount of debt seesrit
- Registration Statement No. 33-58667 covering $800 000 aggregate principal amount of debt seesrit
Form S-8:
- Registration Statement No. 33-20608 coveringRiider System Employee Stock Purchase Plan.
- Registration Statement No. 33-4333 covering tiiddR Employee Savings Plan.
- Registration Statement No. 1-4364 covering thddRysystem Profit Incentive Stock Plan.

- Registration Statement No.-69660 covering the Ryder System, Inc. 1980 Stockrtive Plan



The Board of Directors and Shareholders
Ryder System, Inc.

Page 2
- Registration Statement No. 33-37677 coveringRiider System UK Stock Purchase Scheme.
- Registration Statement No. 33-442507 coveringRhder Student Transportation Services, Inc. Re@m®@t/Savings Plan.
- Registration Statement No. 33-63990 coveringRhder System, Inc. Directors' Stock Plan.
- Registration Statement No. 33-58001 coveringRhder System, Inc. Employee Savings Plan A.
- Registration Statement No. 33-58003 coveringRhder System, Inc. Employee Savings Plan B.
- Registration Statement No. 33-58045 coveringRiider System, Inc. Savings Restoration Plan.
- Registration Statement No. 33-61509 coveringRhder System, Inc. Stock for Merit Increase Reptaeet Plan.
- Registration Statement No. 33-62013 coveringRlider System, Inc. 1995 Stock Incentive Plan.

/sl KPMG Peat Marwi ck LLP

Mam , Florida
March 27, 1996



EXHIBIT 24.1
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wheignature appears below constitutes and applainiss M. Herron,

Edward R. Henderson and P. Gray Finney, and eatteof, his or her true and lawful attorney-in-fantl agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Sities Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atlie same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Mexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite apdessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all inteantsl purposes as he or she might or could
do in person, hereby ratifying all that each sdidraey-in-fact and agent, or his or her substitutsubstitutes, may lawfully do or cause to be

done by virtue thereof.

/s/ Arthur H Bernstein

Arthur H Bernstein

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Arthur H. Bernstein, persoradfywn to me and known to me to be the person destiin and who executed the
foregoing instrument, and acknowledged to and leerfiee this 16th day of February, 1996 that he oresieeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/ s/ Jani ce Johnson

Not ary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and P. Gray Finney, and eattfeof, his or her true and lawful attorney-in-fant agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Seties Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atfié same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Nexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite ardessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all intesmisl purposes as he or she might or could
do in person, hereby ratifying all that each s#idraey-in-fact and agent, or his or her substitrtsubstitutes, may lawfully do or cause to be
done by virtue thereof.

/ s/ Joseph L. Dionne

Joseph L. Dionne

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Joseph L. Dionne, personallwkriio me and known to me to be the person descitbadd who executed the forego
instrument, and acknowledged to and before melttis day of February, 1996 that he or she exeaa@tinstrument for the purposes

therein expressed.
Witness my hand and official seal:

/ s/ Jani ce Johnson

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and P. Gray Finney, and eattfeof, his or her true and lawful attorney-in-fant agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Seties Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atfié same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Nexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite ardessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all intesmisl purposes as he or she might or could
do in person, hereby ratifying all that each s#idraey-in-fact and agent, or his or her substitrtsubstitutes, may lawfully do or cause to be
done by virtue thereof.

/s/Edward T. Foote II

Edward T. Foote 1|1

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Edward T. Foote I, personalfmin to me and known to me to be the person destiiband who executed the
foregoing instrument, and acknowledged to and leefioe this day of February, 1996 that he oregkeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/ s/ Jani ce Johnson

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and P. Gray Finney, and eattfeof, his or her true and lawful attorney-in-fant agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Seties Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atfié same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Nexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite ardessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all intesmisl purposes as he or she might or could
do in person, hereby ratifying all that each s#idraey-in-fact and agent, or his or her substitrtsubstitutes, may lawfully do or cause to be
done by virtue thereof.

/sl John A. Georges

John A. Ceorges

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared John A. Georges, personally kitowvine and known to me to be the person desciibadd who executed the foregoing
instrument, and acknowledged to and before mel#tis day of February, 1996 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/ s/ Jani ce Johnson

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and P. Gray Finney, and eattfeof, his or her true and lawful attorney-in-fant agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Seties Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atfié same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Nexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite ardessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all intesmisl purposes as he or she might or could
do in person, hereby ratifying all that each s#idraey-in-fact and agent, or his or her substitrtsubstitutes, may lawfully do or cause to be
done by virtue thereof.

/s/ Vernon E. Jordan, Jr.

Vernon E. Jordan, Jr.

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Vernon E. Jordan, Jr., persokradwn to me and known to me to be the personritestin and who executed the
foregoing instrument, and acknowledged to and leeffioe this 16th day of February, 1996 that he oresleeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/ s/ Jani ce Johnson

Notary Public
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and P. Gray Finney, and eattfeof, his or her true and lawful attorney-in-fant agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Seties Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atfié same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Nexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite ardessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all intesmisl purposes as he or she might or could
do in person, hereby ratifying all that each s#idraey-in-fact and agent, or his or her substitrtsubstitutes, may lawfully do or cause to be
done by virtue thereof.

/s/David T. Kearns

David T. Kearns

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared David T. Kearns, personally kntmame and known to me to be the person deschibadd who executed the foregoing
instrument, and acknowledged to and before melttis day of February, 1996 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/ s/ Jani ce Johnson

Notary Public
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and P. Gray Finney, and eattfeof, his or her true and lawful attorney-in-fant agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Seties Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atfié same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Nexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite ardessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all intesmisl purposes as he or she might or could
do in person, hereby ratifying all that each s#idraey-in-fact and agent, or his or her substitrtsubstitutes, may lawfully do or cause to be
done by virtue thereof.

/s/Lynn M Martin

Lynn M Martin

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Lynn M. Martin, personally knaavme and known to me to be the person describadd who executed the foregoing
instrument, and acknowledged to and before mel#tis day of February, 1996 that he or she exeaa@&tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/ s/ Lour des Pal onar es

Notary Public
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and P. Gray Finney, and eattfeof, his or her true and lawful attorney-in-fant agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Seties Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atfié same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Nexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite ardessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all intesmisl purposes as he or she might or could
do in person, hereby ratifying all that each s#idraey-in-fact and agent, or his or her substitrtsubstitutes, may lawfully do or cause to be
done by virtue thereof.

/ s/ James W MLanore

Janes W McLanore

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared James W. McLamore, personathywikno me and known to me to be the person degtitband who executed the
foregoing instrument, and acknowledged to and leeffioe this 16th day of February, 1996 that he oresleeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/ s/ Lour des Pal onar es

Notary Public
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and P. Gray Finney, and eattfeof, his or her true and lawful attorney-in-fant agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Seties Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atfié same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Nexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite ardessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all intesmisl purposes as he or she might or could
do in person, hereby ratifying all that each s#idraey-in-fact and agent, or his or her substitrtsubstitutes, may lawfully do or cause to be
done by virtue thereof.

/s/Paul J. Rizzo

Paul J. Rizzo

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Paul J. Rizzo, personally krtowne and known to me to be the person describaddnwvho executed the foregoing
instrument, and acknowledged to and before mel#tis day of February, 1996 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/ s/ Lour des Pal onar es

Notary Public
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and P. Gray Finney, and eattfeof, his or her true and lawful attorney-in-fant agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Seties Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atfié same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Nexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite ardessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all intesmisl purposes as he or she might or could
do in person, hereby ratifying all that each s#idraey-in-fact and agent, or his or her substitrtsubstitutes, may lawfully do or cause to be
done by virtue thereof.

/ s/ Hi cks B. Wl dron

Hi cks B. Wal dron

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Hicks B. Waldron, personallykntdo me and known to me to be the person desciibadd who executed the
foregoing instrument, and acknowledged to and leeffioe this 16th day of February, 1996 that he oresleeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/ s/ Lour des Pal onar es

Notary Public
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and P. Gray Finney, and eattfeof, his or her true and lawful attorney-in-fant agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Seties Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atfié same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Nexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite ardessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all intesmisl purposes as he or she might or could
do in person, hereby ratifying all that each s#idraey-in-fact and agent, or his or her substitrtsubstitutes, may lawfully do or cause to be
done by virtue thereof.

/sl Alva O Way

Alva O Wy

STATE OF FLORIDA )
) ss:

COUNTY OF DADE )

Before me appeared Alva O. Way, personally knowméoand known to me to be the person describeddméo executed the foregoing
instrument, and acknowledged to and before mel#tis day of February, 1996 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/ s/ Lour des Pal onar es

Notary Public
My commi ssi on expires:



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and P. Gray Finney, and eattfeof, his or her true and lawful attorney-in-fant agent, with full power of
substitution and resubstitution, for the undersibaed in his or her name, place and stead, in adyal capacities, to sign the Ryder System,
Inc. Form 10-K (Annual Report pursuant to the Seties Exchange Act of 1934) for the fiscal year ethddecember 31, 1995 (the "Form 10-
K"), and any and all amendments thereto, and ¢atfié same, with all exhibits thereto and otheudunts in connection therewith, with the
Securities and Exchange Commission and with the Nexk Stock Exchange, Chicago Stock Exchange awrdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite ardessary to be done in connection with
the execution and filing of the Form 10-K and ang all amendments thereto, as fully for all intesmisl purposes as he or she might or could
do in person, hereby ratifying all that each s#idraey-in-fact and agent, or his or her substitrtsubstitutes, may lawfully do or cause to be
done by virtue thereof.

/sIMark H WIlles

Mark H Willes

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Mark H. Willes, personally knéame and known to me to be the person describadd who executed the foregoing
instrument, and acknowledged to and before melttis day of February, 1996 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/ s/ Lour des Pal onar es

Notary Public
My commi ssi on expires:



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE RYDER SYSTEM, INC. AND
CONSOLIDATED SUBSIDIARIES CONSOLIDATED BALANCE SHEES AND STATEMENTS OF EARNINGS FOR THE YEAR
ENDED DECEMBER 31, 1995 AND IS QUALIFIED IN ITS ENRETY BY REFERENCE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199!
PERIOD END DEC 31 199
CASH 92,857
SECURITIES 0
RECEIVABLES 374,68
ALLOWANCES 0
INVENTORY 59,69¢
CURRENT ASSET¢ 884,06:
PP&E 7,066,62!
DEPRECIATION 2,629,37!
TOTAL ASSETS 5,893,81!
CURRENT LIABILITIES 1,120,17!
BONDS 2,411,02.
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 550,19
OTHER SE 689,82(
TOTAL LIABILITY AND EQUITY 5,893,81!
SALES 0
TOTAL REVENUES 5,167,42.
CGS 0
TOTAL COSTS 4,711,87!
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 191,15
INCOME PRETAX 264,38t
INCOME TAX 108,96
INCOME CONTINUING 155,42!
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES (7,759
NET INCOME 147,66t
EPS PRIMARY 1.8¢
EPS DILUTED 0
End of Filing
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