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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, 1996

OR
[1 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

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

FLORIDA
(State or other jurisdiction of
incorporation or organization)

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

(305) 500-3726
(Telephone number
including area code)

Indicate by check mark whether the registrantdB filed all reports required to be filed by Secti® 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 knowdedydefinitive proxy or information statementsanporated by reference in Part Ill of this
Form 10-K or any amendment to this Form 10-K: [ ]

The aggregate market value of the voting stock hgldon-affiliates of the registrant computed bference to the price at which the stock
was sold as of January 31, 1997, was $2,198,77313®inumber of shares of Ryder System, Inc. Com8&took ($.50 par value) outstand
as of January 31, 1997, was 77,911,779.

FORM 10-K INTO WHICH
T IS INCORPORATED

,Iland IV

PART OF
DOCUMEN

DOCUMENTS INCORPORATED BY
REFERENCE INTO THIS REPORT
Ryder System, Inc. 1996 Annual
Report to Shareholders*

Parts |

Ryder System, Inc. 1997 Proxy Part Il |

Statement

*The Ryder System, Inc. 1996 Annual Report to Shelders is incorporated
herein only to the extent specifically stated.
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SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:

TITLE OF EACH CLASS OF SECURITIES EXCHANGE ON WHICH REGISTERED
Ryder System, Inc. Common Stock New York Stock Exchange

($.50 par value) and Preferred Pacific Stock Exchange

Share Purchase Rights Chicago Stock Exchange

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

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

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

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

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

Ryder System, Inc. 9 1/4% Series N Notes, None
due May 15, 2001

Ryder System, Inc. Medium-Term Notes None
due from 9 months to 10 years

from date of issue at rate based

on market rates at time of issuance

Ryder System, Inc. Medium-Term Notes, None
Series 7, due from 9 months to

30 years from date of issue at

rate based on market rates at time

of issuance

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

issue at rate based on market rates at time

of issuance
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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

Ryder System, Inc. Medium-Term Notes, None
Series 14, 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, uithg dedicated contract carriage, the managenfaatroers, and inventory deployment; 2)
full service leasing, maintenance and short-temmtaleof trucks, tractors and trailers; 3) publiartsportation management, operations and
maintenance services, and student transportatioices; and 4) transportation of new automobiles tancks. The Company's main operating
segments are Vehicle Leasing & Services (whicingaged in the businesses described in 1) througb@)e) and Automotive Carrier
Services (which is engaged in the business destiibé) above).

At December 31, 1996, the Company and its subsididnad a fleet of 168,397 vehicles and 44,765 eyagls.(1) General Motors
Corporation ("GM") is the largest single custométie Company, accounting for approximately 8%, & 10% of consolidated revenue of
the Company in 1996, 1995 and 1994, respectively.

SEGMENT INFORMATION

Financial information about industry segments ciporated by reference from the "Financial Review'pages 16 through 28 and the
"Notes to Consolidated Financial Statements - Segihnéormation” on page 42 of the Ryder System, ii96 Annual Report to
Shareholders.

VEHICLE LEASING & SERVICES

The Vehicle Leasing & Services Division, which caisps Ryder's logistics business, including Rydézdrated Logistics, Inc. ("Ryder
Integrated Logistics") and Ryder International,. If®yder International"), Ryder Truck Rental, Im¢hich does business as Ryder
Transportation Services ("Ryder Transportation Bes/), and the Ryder Public Transportation Ses/p®up of companies ("Ryder Public
Transportation Services"), provides a wide vargdthighway transportation services, including imtggd logistics, full service leasing of
trucks, tractors and trailers, truck rental, cocttemd non-contract truck maintenance, public partation management, operations and
maintenance services, and student transportatioices. The former Consumer Truck Rental divisibiRgder Truck Rental, Inc. was sold
October 17, 1996. As of December 31, 1996, the alelieasing & Services Division had 161,749 velsidad 39,975 employees (excluding
the personnel described in footnote 1 below). D& revenue contributed by the Vehicle Leasinge8v&es Division was 89%, 89% and
86% of the consolidated revenue of the Company®8611995 and 1994, respectively.

Through Ryder Integrated Logistics, the Vehicledirg & Services Division provides integrated lowgistservices (a system-wide
management view of a customer's entire supply ¢lfi@m raw materials supply through finished goddsribution), and custom-tailored
commercial and consumer product distribution, idiolg dedicated contract carriage, the managemesdroiers, and inventory deployment,
utilizing information technology, from 738 locati®im the U.S. and Canada. Services include varyamgbinations of logistics system design,
provision of vehicles and equipment, maintenanoayigion of drivers, warehouse management (inclgaiross docking and flow-through
distribution), transportation management, vehiéspaltch, and just-in-time delivery. Logistics systeinclude modal procurement and
management of all modes of transportation, shyitksrstate long-haul operations, just-in-timevgss to assembly plants, and factory-to-
warehouse-to-retail facility service. These serwiaee used in the automotive, paper and paper

{1} This number does not include: (a) operatinggeemel of local transit authorities managed byaiersubsidiaries of the Company (in such
situations, generally the entire cost of compensadind benefits for such personnel is passed thrtuthe transit authority, which reimbur:
the Company's subsidiaries); or (b) drivers obtime certain subsidiaries of the Company underedri®asing agreements.
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packaging, chemical, electronic and office equiptneews, food and beverage, housing, and geneeal iredustries, along with other
industries. Ryder Integrated Logistics specialindabound and aftermarket automotive parts dejiver 1996, Ryder Integrated Logistics
continued to expand its presence in the logistiaskat through internal growth.

Ryder International provides a wide variety of higly transportation services in international maglattside the United States and Canada,
including integrated logistics, full service leasgiof trucks, tractors and trailers, commercial kreental, and contract truck maintenance. A
December 31, 1996, Ryder International had 13,&%ficles, 3,544 employees, and provided serviceitfird 01 locations in the United
Kingdom, Germany, Mexico, Poland, Argentina andZBr&ryder International has developed, and ishaprocess of implementing, a
strategy for growth in international markets outside United States and Canada and in providingaglogistics solutions to multinational
customers. This strategy is designed to enable Rytrnational to take full advantage of, and @wipon, the Company's expertise in
providing logistics solutions to businesses invdlire the over-thegead transportation of goods as well as to those mvbve goods around tl
world using any mode of transportation. In 1996d&yinternational continued to expand its presémdéexico, Argentina and Brazil throu
internal growth. Additionally, in 1996, the Compamgened an office in the Netherlands as a base \irbith to provide freight management
services to large multinationals throughout Europe.

Through Ryder Transportation Services, the VeHielasing & Services Division provides full servicadk leasing to more than 13,000
customers (ranging from large national enterprisesnall companies), with a fleet of 101,507 ve#sqlincluding 14,016 vehicles leased to
affiliates), through 983 locations in 49 statesgiffuRico, and 8 Canadian provinces. Under a &illise lease, Ryder Transportation Services
provides customers with vehicles, maintenance, lgpnd related equipment necessary for operatibite the customers furnish and
supervise their own drivers, and dispatch and és@introl over the vehicles. Additionally, Rydeansportation Services provides contract
maintenance services to more than 1,250 custosemacing 36,516 vehicles (including approximat@J§00 vehicles owned by affiliates)
under maintenance contracts, and provides sharnttreick rental, which tends to be seasonal, to cerial customers to supplement their
fleets during peak business periods. A fleet ofi36,vehicles, ranging from heavy-duty tractors faiers to light-duty trucks, is available
for commercial short-term rental. In 1996, Rydeafigportation Services focused on the expansiais &drigterm contractual businesses s
as the full service leasing of trucks, tractors aaders, and contract truck maintenance, throuaggrnal growth. Additionally in 1996, Ryder
Transportation Services implemented new servicesudstomers. Such new services include the Ryd&agp Finance Lease, which was
rolled out on a national basis in 1996. By expagdiis vehicle financing options, Ryder TranspodatServices gives customers the flexibi

to choose a full service lease or the combinaticmfinance lease and contract maintenance for ediicles.

Through Ryder Public Transportation Services, tie@ivle Leasing & Services Division provides pubiEnsportation management,
operations and maintenance services, student tetatipn services and manages and maintains vetacié equipment primarily for
municipalities and utilities. Ryder Public Transjaion Services now manages or operates 83 pubhsportation systems with 4,575
vehicles in 25 states and the District of Columbjagrates 8,519 school buses in 21 states, masrapjproximately 27,000 public
transportation or fleet vehicles in 20 states anelr® Rico, and provides public transportation ngamaent consulting services. In 1996,
Ryder Public Transportation Services continuedxfzaad its presence in the public transportationagament, operations and maintenance
markets and student transportation markets thrintglnal growth and acquisitions. An increasing bemof U.S. school districts now have
the option of contracting with private operatorsisas Ryder Public Transportation Services foresttittansportation services.

The Vehicle Leasing & Services Division has histally disposed of its used surplus revenue ear@iuipment at prices in excess of book
value. The Vehicle Leasing & Services Division regpd gains on the sale of revenue earning equiptneported as reductions in
depreciation expense) of approximately 27%, 20%18% of the Vehicle Leasing & Services Divisiorésréngs before interest and taxes in
1996, 1995 and 1994, respectively. The extent tclwthe Vehicle Leasing & Services Division may sistently continue to realize gains on
disposal of its revenue earning equipment is depeingpon various factors including the generakstdthe used vehicle market, the
condition and utilization of the Vehicle LeasingS®rvices Division's fleet and depreciation methwilk respect to its vehicles.
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AUTOMOTIVE CARRIER SERVICES

The Automotive Carrier Services Division transpontsv automobiles and trucks to dealers, and tdrama various distribution points,
throughout the United States and several Canadaninees for GM, Chrysler, Toyota, Ford, Honda, &mdmost other automobile and light
truck manufacturers. GM remains the Automotive @aiBervices Division's largest single customeoaating for 52%, 54% and 54% of the
Automotive Carrier Services Division's revenue 89@, 1995 and 1994, respectively. The total revemmtributed by the Automotive Carri
Services Division was 11%, 11% and 14% of the clitsi®d revenue of the Company in 1996, 1995 argd 1@ spectively.

The GM carriage contracts are typically subjeaancellation 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 manufacturems€nuently, 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, 1996, the Automotive Carrievies Division had 3,349 auto transport vehiclesl(iding owner-operator vehicles),
4,478 employees (excluding leased drivers), andiged service through 91 locations in 34 states3af@nadian provinces. Most of the
Automotive Carrier Services Division's employeeas @overed by an industry-wide collective bargairdggeement, the term of which ends
May 31, 1999.

COMPETITION

As an alternative to using the Company's servioestomers may choose to provide similar servicethiemselves, or may choose to purcl
similar or alternative services from other thirdtgarendors.

The integrated logistics operations of the Vehidasing & Services Division and the Automotive Garervices Division compete with
companies providing similar services on a natioregjjonal and local level. Additionally, these mesises are subject to potential competition
in most of the regions they serve from railroads enotor carriers. Competitive factors include priequipment, maintenance, geographical
coverage and expertise in logistics related tedyylValue-added differentiation of these servifferings has been, and will continue to be,
the Company's strategy.

Ryder International competes, on a country-by-cguipésis, and on a global basis, with companiegigirtg similar services in international
markets outside the United States and Canadaelbtited Kingdom, the markets for full service legsof trucks, tractors and trailers, and
dedicated contract carriage services are well dpeel and competitive, similar to those in the &8 Canada. Recent developments in
Mexico following the approval of the North Americgnee Trade Agreement (NAFTA), Germany's continéegration into the European
Community and the resulting deregulation, and Riiatransformation to a market economy, create@wigg opportunity for Ryder
International to provide services in these new rarkAdditionally, recent developments in Argentamal Brazil, such as the expanded
investment in automotive manufacturing, create gngwapportunities for Ryder International to prawiservices in the southern cone of Si
America. Ryder International expects that compmtitvith its services in these emerging marketsianke global integrated logistics
marketplace will develop. Competitive factors irdduprice, equipment, maintenance, geographicalragee market knowledge and expertise
in logistics related technology. Value-added défdration of the Company's service offerings camto be Ryder International's strategy in
those markets.

The full service truck leasing, truck rental, amshitact and non-contract truck maintenance opersitid the Vehicle Leasing & Services
Division compete with companies providing similandgces on a national, regional and local levegiBeal and local competitors may
sometimes provide services on a national leveldincheir participation in various cooperative peygs and through their membership in
various industry associations. Competitive factoctude price, equipment, maintenance and geogtapboverage. The Vehicle Leasing &
Services Division also competes, to an extent, wittumber of truck and trailer manufacturers whavjate truck and trailer leasing, extended
warranty maintenance, rental and other transportaervices. Value-added differentiation of the i¢lehLeasing & Services Division's full
service truck leasing, truck rental, and contract mon-contract truck maintenance service offertmggsbeen, and will continue to be, the
Company's emphasis.



The public transportation management, operatiodsn@intenance services and the student transortsgirvices of the Vehicle Leasing &
Services Division compete with companies providiimgilar services on a national, regional and ldeadl. Additionally, many governmental
entities choose to provide these services for tkbras. In geographical areas where third-party sendre used, the market tends to be
fragmented and competitive. Competitive factorsude price, equipment, maintenance and geograpbisadrage. Value-added
differentiation of these service offerings has heam will continue to be, the Company's strategy.

OTHER DEVELOPMENTS AND FURTHER INFORMATION

Many federal, state and local laws designed toggtdhe environment, and similar laws in some fpré¢urisdictions, have varying degrees of
impact on the way the Company and its subsidiadesluct their business operations, primarily wibard to their use, storage and disposal
of petroleum products and various wastes assocwitad/ehicle maintenance activities. Compliancéwthese laws and with the Company's
environmental protection policies involves the exgiure of considerable funds. Based on informagicesently available, management
believes that the ultimate disposition of such erattalthough 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®Qompany and its subsidiaries see the informagfisrenced 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 3, 1996 in conjuantivith the Company's 1996 Annual Meeting on theesdate. They all hold such office
at the discretion of the Board of Directors, utitéir removal, replacement or retirement.

NAME A GE POSITION

M. Ant—r;;ny Burns — 5 4 Chairm;;:-;;;esident and
Chief Executive Officer

Dwight D. Denny 5 3 Executive Vice President - Developme nt

John H. Dorr 5 0 President - Ryder Public Transportat ion Services,
Inc.

James B. Griffin 4 2 President - Ryder Transportation Ser vices

James M. Herron 6 2 Former Senior Executive Vice Preside nt and

General Counsel

Edwin A. Huston 5 8 Senior Executive Vice President -
Finance and Chief Financial Officer

Thomas E. McKinnon 5 2 Executive Vice President - Human
Resources and Corporate Services

Larry S. Mulkey 5 3 President - Ryder Integrated Logisti cs, Inc.
Lisa A. Rickard 4 1 Senior Vice President - Government R elations
George P. Scanlon 3 9 Vice President - Planning and Contro ller
Randall E. West 4 8 President - Ryder Automotive Carrier

Services, Inc.

M. Anthony Burns has been Chairman of the BoardesMay 1985, Chief Executive Officer since Januk83, and President and a director
since December 1979.

Dwight D. Denny has been Executive Vice Presiddivelopment since January 1996, and was Presid®yder 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 Ju@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 RydeainckrRental, Inc. as Region Vice President in Tesaesrom July 1985 to December
1990.

John H. Dorr has been PresideRyder Public Transportation Services, Inc. siraneudry 1997. Mr. Dorr served as Senior Vice Prexdidac
General Manager of Ryder Public Transportation i8esvsince July 1993 and prior to that was Vicesident and General Manager of Ryder
Student Transportation Services from September 1®90ly 1993.



James B. Griffin has been President - Ryder Tramaion Services (formerly Commercial Leasing &\8egs) since January 1996, and was
President - Ryder Automotive Carrier Group, InonfrFebruary 1993 to December 1995. Mr. Griffin serRyder Truck Rental, Inc. as Vice
President and General Manager - Mid-South Regiom fbecember 1990 to February 1993. Mr. Griffin pwesgly served Ryder Truck
Rental, Inc. as Region Vice President in Syrachisey York from April 1988 to December 1990.

James M. Herron was Senior Executive Vice Presifitent July 1989 until his retirement at the end.886. Mr. Herron has been General
Counsel since April 1973 and continues to servban capacity pending the selection of his sucaes$so Herron was also Secretary from
February 1983 through February 1986.

Edwin A. Huston has been Senior Executive Vice iBesd - Finance and Chief Financial Officer sinaauary 1987. Mr. Huston was
Executive Vice President - Finance from Decemb@&Q1® January 1987.

Thomas E. McKinnon has been Executive Vice Presideluman Resources and Corporate Services sinmeidy 1997. Mr. McKinnon
served as Executive Vice President - Human Ressdirom June 1995 until February 1997. Mr. McKinmeviously served Unisys
Corporation as Vice President - Human Resources fkagust 1990 to June 1995.

Larry S. Mulkey has been President - Ryder Integtaiogistics, Inc. (formerly Ryder Dedicated Lowist Inc.) since November 1990. Mr.
Mulkey was President - Ryder Public Transportaenvices from June 1993 to October 1994, and, prithie 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 operatitie 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 Janu#g6.

Lisa A. Rickard has been Senior Vice Presidentvedument Relations since January 1997. Ms. Rickarded as Vice President - Federal
Affairs from January 1994 until January 1997. Ptathat, Ms. Rickard was with the Washington lamnfof Akin, Gump, Strauss, Hauer &
Feld, LLP from June 1982 until December 1993.

George P. Scanlon has been Vice President - Piguamid Controller since January 1997. Mr. ScanldhésCompany's principal accounting
officer. Prior to that, Mr. Scanlon served as VRresident - Corporate Planning since August 1996 danlon served as Group Director -
Corporate Planning from October 1993 until Augu82@ and Group Director - Audit Services from Mald&91 until October 1993.

Randall E. West has been President - Ryder Autsadarrier Services, Inc. (formerly Ryder Automet@arrier Group, Inc.) since January
1996, and was Senior Vice President and Generahlyiof the International Division from Decembe®3% December 1995. Mr. West
served Ryder Truck Rental, Inc. as Vice Presidadt@eneral Manager - Southwest Region from Septedfi#l to December 1993. Mr.
West previously served Ryder Truck Rental, IndRagion Vice President in New Orleans from Noveni#88 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 It&mwhich is incorporated herein by reference.

The Vehicle Leasing & Services Division has 2,0@€ations in the United States, Canada and Puectm B56 of these facilities are owned
and the remainder are leased. Such locations dbneude a repair shop and administrative officEhrough Ryder International, the
Vehicle Leasing & Services Division has 101 locasidn the United Kingdom, Germany, Mexico, Polafigentina and Brazil; 15 of these
facilities are owned and the remainder are leaSedh locations generally include a repair shopainistrative offices.
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The Automotive Carrier Services Division has 9lalmans in 34 states throughout the United StatdsBdocations in Canada; 24 of these
facilities are owned and the remainder are leased.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries are involved nibua claims, lawsuits, and administrative actiarising in the course of their businesses.
Some involve claims for substantial amounts of nyasad/or claims for punitive damages. While anycpexding or litigation has an element
of uncertainty, management believes that the dispoof such matters, in the aggregate, will navé a material impact on the consolidated
financial condition, results of operation or ligitydof the Company and its subsidiaries.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
There were no matters submitted to a vote of sgchiolders during the quarter ended December 336.19
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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. 1996 Annual
Report to Shareholders.

ITEM 6. SELECTED FINANCIAL DATA

The information required by Item 6 is incorporabgdreference from pages 44 and 45 of the Ryder8ysdinc. 1996 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 16 through 28 of the Rgystem, Inc. 1996 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. 1996 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 4utino/ of the Ryder System, Inc. 1997
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 17 ("Section 16&meficial Ownership Reporting
Compliance") of the Ryder System, Inc. 1997 Protatenent.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 11 is incorporabgdreference from pages 8, 9 ("Compensation ofd@ars") and 21 through 25 of the
Ryder System, Inc. 1997 Proxy Statement.

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

The information required by Item 12 is incorporabgdreference from pages 16 and 17 of the Rydete8ydnc. 1997 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, 1887 Proxy Statement.
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PART IV

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

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

Items A through E are incorporated by referencenfpages 29 through 42 of the Ryder System, Inc6 X9thual Report to Shareholders.
A) Consolidated Statements of Operations for yeacked December 31, 1996, 1995 and 1994.

B) Consolidated Balance Sheets for December 316 288 1995.

C) Consolidated Statements of Cash Flows for yeaded December 31, 1996, 1995 and 1994.

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. 1996 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
3.1 The Ryder System, Inc. Restated Art

November 8, 1985, as amended throug
filed with the Commission as an exh
Report on Form 10-K for the year en
incorporated by reference into this

3.2 The Ryder System, Inc. By-Laws, as
23, 1993, previously filed with the
the Company's Annual Report on Form
December 31, 1993, are incorporated
report.

4.1 The Company hereby agrees, pursuant
Item 601 of Regulation S-K, to furn
copy of any instrument defining the
long-term debt of the Company, wher
been filed as an exhibit hereto and
securities authorized thereunder do
total assets of the Company and its
consolidated basis.

4.2(a) The Form of Indenture between Ryder
Chase Manhattan Bank (National Asso
1984, filed with the Commission on
exhibit to the Company's Registrati
33-1632), is incorporated by refere

4.2(b) The First Supplemental Indenture be
The Chase Manhattan Bank (National
1987, previously filed with the Com
Company's Annual Report on Form 10-
31, 1994, is incorporated by refere

4.3 The Form of Indenture between Ryder
Chase Manhattan Bank (National Asso
1987, and supplemented as of Novemb
1992, filed with the Commission on
to the Company's Registration State
33-50232), is incorporated by refer

4.4 The Rights Agreement between Ryder
Equiserve, L.P., dated as of March
Commission on April 3, 1996 as an e
Registration Statement on Form 8-A
into this report.

10.1(a) The change of control severance agr
chief executive officer dated as of
severance agreement for the Company
dated as of January 1, 1992, previo

15

icles of Incorporation, dated
h May 18, 1990, previously
ibit to the Company's Annual
ded December 31, 1990, are
report.

amended through November
Commission as an exhibit to
10-K for the year ended

by reference into this

to paragraph (b)(4)(iii) of

ish the Commission with a
rights of holders of

e such instrument has not
the total amount of

es not exceed 10% of the

subsidiaries on a

System, Inc. and The

ciation) dated as of June 1,
November 19, 1985 as an

on Statement on Form S-3 (No.
nce into this report.

tween Ryder System, Inc. and
Association) dated October 1,
mission as an exhibit to the

K for the year ended December
nce into this report.

System, Inc. and The
ciation) dated as of May 1,
er 15, 1990 and June 24,
July 30, 1992 as an exhibit
ment on Form S-3 (No.
ence into this report.

System, Inc. and Boston

8, 1996, filed with the

xhibit to the Company's

is incorporated by reference

eement for the Company's
January 1, 1992, and the
's chief executive officer
usly filed



10.1(b)

10.2(a)

10.2(b)

10.2(c)

10.2(d)

10.3(a)

10.3(b)

10.3(c)

10.3(d)

10.4

with the Commission as an exhibit t
on Form 10-K for the year ended Dec
incorporated by reference into this

Amendments dated as of August 20, 1
severance agreement for the Company
dated as of January 1, 1992, and th
Company's chief executive officer d
previously filed with the Commissio
Company's Annual Report on Form 10-
31, 1993, are incorporated by refer

The form of amended and restated ch
agreement for executive officers da
previously filed with the Commissio
Company's Annual Report on Form 10-
31, 1994, is incorporated by refere

Amendment dated as of August 20, 19
restated change of control severanc
officers dated as of February 24, 1
the Commission as an exhibit to the
Form 10-K for the year ended Decemb
by reference into this report.

The form of change of control sever
officers effective as of July 1, 19
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

The form of change of control sever
officers effective as of May 1, 199

The form of amended and restated se
executive officers dated as of Febr
filed with the Commission as an exh
Report on Form 10-K for the year en
incorporated by reference into this

Amendment dated as of August 20, 19
restated severance agreement for ex
February 24, 1989, previously filed
exhibit to the Company's Annual Rep
ended December 31, 1993, is incorpo
report.

The form of severance agreement for
as of July 1, 1993, previously file
exhibit to the Company's Annual Rep
ended December 31, 1993, is incorpo
report.

The form of severance agreement for
as of May 1, 1996.

The form of Ryder System, Inc. Ince
Agreement dated as of November 30,
the Commission as an exhibit to the
Form 10-K for the year ended Decemb
by reference into this report.
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report.
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ort on Form 10-K for the year
rated by reference into this
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ntive Compensation Deferral
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10.5

10.6

10.7(a)

10.7(b)

10.8

10.9

10.10

10.11

10.12

10.13

10.14

The form of Ryder System, Inc. Sala
as of November 30, 1995, previously
an exhibit to the Company's Annual
year ended December 31, 1995, is in
this report.

The form of Ryder System, Inc. dire
dated as of December 31, 1995, prev
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

The Ryder System, Inc. 1996 Incenti
Headquarters Executive Management,
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

The Ryder System, Inc. 1996 Hybrid
for Headquarters Executive Manageme
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

The Ryder System, Inc. 1996 Incenti
Ryder System, Inc. Senior Executive
Executive Vice President - Developm
the Commission as an exhibit to the
Form 10-K for the year ended Decemb
by reference into this report.

The Ryder System, Inc. 1996 Incenti
President - Ryder International, pr
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

The Ryder System, Inc. 1996 Incenti
for President - Automotive Carrier
with the Commission as an exhibit t
on Form 10-K for the year ended Dec
incorporated by reference into this

The Ryder System, Inc. 1996 Incenti
for Chairman, President & Chief Exe
Inc., previously filed with the Com
Company's Annual Report on Form 10-
31, 1995, is incorporated by refere

The Ryder System, Inc. 1996 Incenti
for President - Commercial Leasing
with the Commission as an exhibit t
on Form 10-K for the year ended Dec
incorporated by reference into this

The Ryder System, Inc. 1996 Incenti
for President - Consumer Truck Rent
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

The Ryder System, Inc. 1996 Incenti
for President - Ryder Dedicated Log
the Commission as an exhibit to the

17
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10.15

10.16(a)

10.16(b)

10.16(c)

10.16(d)

10.16(e)

10.16(f)

10.16(g)

10.17

10.18(a)

10.18(b)

10.19

10.20

10.21

Company's Annual Report on Form 10-
31, 1995, is incorporated by refere

The Ryder System, Inc. 1997 Incenti
for Headquarters Executive Manageme

The Ryder System, Inc. 1980 Stock |
restated as of August 18, 1995, pre
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

The form of Ryder System, Inc. 1980
Kingdom Section, dated May 4, 1995,
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

The form of Ryder System, Inc. 1980
Kingdom Section, dated October 3, 1
the Commission as an exhibit to the
Form 10-K for the year ended Decemb
by reference into this report.

Combined Non-Qualified Stock Option
Appreciation Right Agreement, dated
Ryder System, Inc. and E.A. Huston,
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

Appendix to Ryder System, Inc. 1980
(applicable to the United Kingdom).

Appendix 1 to Ryder System, Inc. 19
(applicable to the United Kingdom).

Appendix 2 to Ryder System, Inc. 19
(applicable to the United Kingdom).

The Ryder System, Inc. Directors St
and restated as of December 17, 199
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

The Ryder System Benefit Restoratio
1985, previously filed with the Com
Company's Annual Report on Form 10-
31, 1992, is incorporated by refere

The First Amendment to the Ryder Sy
Plan, effective as of December 16,
the Commission as an exhibit to the
Form 10-K for the year ended Decemb
by reference into this report.

Letter agreement, dated April 9, 19
Inc. and James Ernest Riddle, previ
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

Distribution and Indemnity Agreemen
23, 1993 between Ryder System, Inc.
filed with the Commission as an exh
Report on Form 10-K for the year en
incorporated by reference into this

Tax Sharing Agreement dated as of N
between Ryder System, Inc. and Avia
with the Commission as an exhibit t
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nce into this report.

ve Compensation Plan
nt Levels MS 11 and Higher.
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pany's Annual Report on Form
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Stock Incentive Plan, United
previously filed with the
pany's Annual Report on Form
, 1995, is incorporated by

Stock Incentive Plan, United
995, previously filed with
Company's Annual Report on
er 31, 1995, is incorporated

and Limited Stock

January 15, 1996, between
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pany's Annual Report on Form
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Stock Incentive Plan
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pany's Annual Report on Form
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Company's Annual Report on
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10.22(a)

10.22(b)

10.23(a)

10.23(b)

10.24

10.25

10.26(a)

10.26(b)

10.27

10.28

111

13.1

Company's Annual Report on Form 10-
31, 1993, is incorporated by refere

The Ryder System, Inc. Stock for Me
Plan, as amended and restated as of
filed with the Commission as an exh
Report on Form 10-K for the year en
incorporated by reference into this

The form of Ryder System, Inc. Non-
Agreement, dated as of July 1, 1996

The Ryder System, Inc. 1995 Stock |
restated as of August 18, 1995, pre
Commission as an exhibit to the Com
10-K for the year ended December 31
reference into this report.

The form of Combined Non-Qualified
Stock Appreciation Right Agreement,

The Ryder System, Inc. Savings Rest
April 1, 1995, previously filed wit
exhibit to the Company's Annual Rep
ended December 31, 1995, is incorpo
report.

The Ryder System, Inc. Deferred Com
January 1, 1997.

Severance Agreement, dated as of Ma
System, Inc. and J.M. Herron.

Amendment, dated December 19, 1996,
dated as of May 1, 1996, between Ry
Herron.

Agreement and Release, dated as of
Ryder System, Inc. and J.E. Riddle.

The Asset and Stock Purchase Agreem
Ryder Truck Rental, Inc. and RCTR H
September 19, 1996, filed with the
1996 as an exhibit to the Company's
incorporated by reference into this

Statement regarding computation of

Portions of the Ryder System, Inc.
Shareholders. Those portions of the
Annual Report to Shareholders which
reference into this report are furn
solely for information purposes and
as part of this report.
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rit Increase Replacement
August 18, 1995, previously
ibit to the Company's Annual
ded December 31, 1995, is
report.

Qualified Stock Option
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pany's Annual Report on Form
, 1995, is incorporated by

Stock Option and Limited
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oration Plan effective

h the Commission as an

ort on Form 10-K for the year
rated by reference into this

pensation Plan effective
y 1, 1996, between Ryder

to the Severance Agreement,
der System, Inc. and J.M.

November 7, 1996, between

ent by and between

oldings, Inc. dated as of
Commission on September 20,
report on Form 8-K, is

report.

per share earnings.

1996 Annual Report to
Ryder System, Inc. 1996
are not incorporated by
ished to the Commission
are not to be deemed "filed"



211 List of subsidiaries of the registr ant, with the state or

other jurisdiction of incorporation or organization of each, and
the name under which each subsidiar y does business.

23.1 Auditors' consent to incorporation by reference in certain
Registration Statements on Forms S- 3 and S-8 of their reports on
consolidated financial statements a nd schedules of Ryder System,

Inc. and its subsidiaries.
24.1 Manually executed powers of attorne y for each of:

Arthur H. Bernstein
Joseph L. Dionne
Edward T. Foote I
John A. Georges
Vernon E. Jordan, Jr.
David T. Kearns
Lynn M. Martin

Paul J. Rizzo

Alva O. Way

Mark H. Willes

27.1 Financial Data Schedule.

(b) Reports on Form 8-K:

A report on Form 8-K, dated November 1, 1996, vilasl by the registrant with respect to a pressasdereporting that the registrant was
exploring strategic options for its Automotive GarrServices business unit.

A report on Form 8-K, dated November 1, 1996, vilasl by the registrant announcing the completiothefsale of its Consumer Truck
Rental business unit. The report also includedf@nma consolidated condensed financial informafmrthe registrant, after giving effect to
the sale of its Consumer Truck Rental business unit

(c) Executive Compensation Plans and Arrangements:

Please refer to the description of Exhibits 10rbulgh 10.27 set forth under Item 14(a)3 of thiorefor a listing of all management contracts
and compensation plans and arrangements filedthighreport pursuant to Item 601(b)(10) of Regolats-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 26, 1997

By:

RYDER SYSTEM | 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 26, 1997 By: /S/ M ANTHONY BURNS
M Ant hony Burns
Chai rman, President and Chief
Executive Oficer
(Principal Executive Oficer)
Date: March 26, 1997 By: /S EDWN A HUSTON
Edwi n A. Huston
Seni or Executive Vice President - Finance
and Chief Financial Oficer
(Principal Financial Oficer)
Date: March 26, 1997 By: /S/ GEORGE P. SCANLON

George P. Scanl on

Vi ce President -
(Princi pal

21

Pl anni ng and Controller
Accounting O ficer)



Dat e:

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

Mar ch

26,

26,

26,

26,

26,

26,

26,

26,

26,

1997

1997

1997

1997

1997

1997

1997

1997

1997

By:

By:

By:

By:

By:

By:

By:

By:

By:
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/'SI ARTHUR H. BERNSTEIN *

Arthur H Bernstein
Di rector

/'SI JOSEPH L. DIONNE *

Joseph L. Dionne
Di rector

Edward T. Foote 1|1
Di rector

/'S JOHN A GEORGES *

John A. Ceorges
Di rector

/'SI VERNON E. JORDAN, JR *

Vernon E. Jordan, Jr.
Di rector

IS/ DAVID T. KEARNS *

David T. Kearns
Director

/'SI LYNN M MARTIN *

Lynn M Martin
Director

/'SI PAUL J. RIZZO *

Paul J. Rizzo
Di rector

/'Sl ALVA O WAY *

Alva O Wy
Di rector



Date: March 26, 1997 By: /S MARK H. WLLES *

Mark H Willes
Director

*By: /'S DAVID M BEILIN

David M Beilin
Attorney-in-Fact
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EXHIBIT
NUMBER

10.2(d)

10.3(d)

10.15

10.16(e)

10.16(f)

10.16(g)

10.22(b)

10.23(b)

10.25

10.26(a)

10.26(b)

10.27

111

13.1

EXHIBIT INDEX

DESCRIPTION

The form of change of control sever
officers effective as of May 1, 199

The form of severance agreement for
as of May 1, 1996.

The Ryder System, Inc. 1997 Incenti
for Headquarters Executive Manageme

Appendix to Ryder System, Inc. 1980
(applicable to the United Kingdom).

Appendix 1 to Ryder System, Inc. 19
(applicable to the United Kingdom).

Appendix 2 to Ryder System, Inc. 19
(applicable to the United Kingdom).

The form of Ryder System, Inc. Non-
Agreement, dated as of July 1, 1996

The form of Combined Non-Qualified
Stock Appreciation Right Agreement,

The Ryder System, Inc. Deferred Com
January 1, 1997.

Severance Agreement, dated as of Ma
System, Inc. and J.M. Herron.

Amendment, dated December 19, 1996,
dated as of May 1, 1996, between Ry
Herron.

Agreement and Release, dated as of
Ryder System, Inc. and J.E Riddle.

Statement regarding computation of

Portions of the Ryder System, Inc.
Shareholders. Those portions of the
Annual Report to Shareholders which
reference into this report are furn
solely for information purposes and
as part of this report.

ance agreement for executive
6.
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ve Compensation Plan
nt Levels MS 11 and Higher.
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80 Stock Incentive Plan
80 Stock Incentive Plan
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Stock Option and Limited
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1996 Annual Report to
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are not to be deemed "filed"
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27.1
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other jurisdiction of incorporation
the name under which each subsidiar

Auditors' consent to incorporation
Registration Statements on Forms S-
consolidated financial statements a
Inc. and its subsidiaries.

Manually executed powers of attorne
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Alva O. Way

Mark H. Willes

Financial Data Schedule.
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EXHIBIT 10.2(d)

CHANGE OF CONTROL
SEVERANCE AGREEMENT

THIS AGREEMENT dated as of May 1, 1996 amendsatestand supersedes the provisions of a certaingéhat Control Severance
Agreement or Amended and Restated Change of Cdnarance Agreement between RYDER SYSTEM, INElpada corporation (the
"Corporation”), and the "Executive"), dated as of the day of , 19
(the "Prior Agreement").

WITNESSETH:

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

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

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

I. TERM OF AGREEMENT. This Agreement shall beconffe&ive as of the date hereof and shall termingten the occurrence of the
earliest of the events specified below; providemyéver, that Section 5, including the release ezfeed therein, shall survive termination of
this Agreement:

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

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

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



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

(e) the material breach by the Executive of thevigions of
Section 5, including the release referenced therein

Additionally, notwithstanding anything in this Agn@ent to the contrary, if the Executive shouldwdigle receiving severance pay or benefits
pursuant to Section 4 as a result of the terminaifcthe Executive's employment by the Corporatinits subsidiaries or affiliates other than
for Death, Disability or Cause, or by the ExecufieeGood Reason (as defined in Sections 3(b)af@],(c) respectively), this Agreement
shall terminate immediately upon the Executiveatidand both parties shall be released from aijatibns under this Agreement other than
those under the release referenced in SectionlB(@hd those relating to amounts or benefits wlaoh payable under this Agreement within
five (5) business days after the Executive's Dafeeomination (if not already paid), are vested eindny plan, program, policy or practice, or
the Executive is otherwise entitled to receive upisndeath, including, but not limited to, life imance. Any payment due pursuant to the
preceding sentence upon the Executive's deathlshaflade to the estate of the deceased Executilessithe plan, program, policy, practice
or law provides otherwise.

2. CHANGE OF CONTROL. For the purpose of this Agneait, a "Change of Control" shall be deemed to loaearred if:

(a) any individual, entity or group (within the nméag of

Section 13(d)(3) or 14(d)(2) of the Securities Eatoype Act of 1934, as amended (the "1934 Act")Rerson") becomes the beneficial owner,
directly or indirectly, of twenty percent (20%) more of the combined voting power of the Corporamutstanding voting securities
ordinarily having the right to vote for the electiof directors of the Corporation; provided, howetkat for purposes of this subparagrapr
the following acquisitions shall not constitute a@ge of Control: (i) any acquisition by any emgeypenefit plan or plans (or related trust)
of the Corporation and its subsidiaries and afiésor (ii) any acquisition by any corporation st to a transaction which complies with
clauses (i), (ii) and (iii) of subparagraph (c)tioifs

Section 2; or

(b) the individuals who, as of August 18, 1995, stdnted the Board of Directors of the Corporatftire "Board" generally and as of August
18, 1995 the "Incumbent Board") cease for any meé&s@onstitute at least two-thirds (2/3) of theaBh provided 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 electiontasi, as such terms are used in Rule 14a-11 afl&em 14A promulgated under the 1934
Act) shall be, for purposes of this Agreement, adgred as though such person were a member ohthenbent Board; ¢



(c) there is a reorganization, merger or consdbdadf the Corporation (a "Business Combinatiom)each case, unless, following such
Business Combination, (i) all or substantiallyadlthe individuals and entities who were the bemafiowners, respectively, of the
Corporation's outstanding common stock and outstgnebting securities ordinarily having the rigbtutote for the election of directors of the
Corporation immediately prior to such Business Cmation beneficially own, directly or indirectly,ane than fifty percent (50%) of,
respectively, the then outstanding shares of comstmek and the combined voting power of the theistanding voting securities ordinarily
having the right to vote for the election of dist, 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 the Corporai all or substantially all of the
Corporation's assets either directly or through @mmore subsidiaries) in substantially the sanepg@rtions as their ownership, immediately
prior to such Business Combination, of the Corporéd outstanding common stock and outstandingigatecurities ordinarily having the
right to vote for the election of directors of tBerporation, as the case may be, (ii) no Persotiding any corporation resulting from such
Business Combination or any employee benefit ptarlans (or related trust) of the Corporation artsaorporation resulting from such
Business Combination and their subsidiaries arilicaéfs) beneficially owns, directly or indirectl20% or more of the combined voting
power of the then outstanding voting securitiethefcorporation resulting from such Business Comtfom and (i) at least two-thirds (2/3)
of the members of the board of directors of theomation resulting from such Business Combinati@nenmembers of the Incumbent Board
at the time of the execution of the initial agreamer of the action of the Board, providing fochuBusiness Combination; or

(d) there is a liquidation or dissolution of ther@aration approved by the shareholders; or
(e) there is a sale of all or substantially altte# assets of the Corporation.

If a Change of Control occurs and if the Execusivehployment is terminated prior to the date orctvithe Change of Control occurs, and if
it is reasonably demonstrated by the Executivegheh termination of employment (A) was at the esquwf a third 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

3. CERTAIN DEFINITIONS.

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

(i) conviction of a felony, (iii) conviction of enisdemeanor involving moral turpitude, or (iv) vull failure to report to work for more than
thirty (30) continuous days not attributable t@#dle vacation or supported by a licensed physisiatatemen



(b) DEATH OR DISABILITY.

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

(i) After having established the Executive's Ditiihb(as defined below), the Corporation may gteehe Executive written notice of the
Corporation's and/or its subsidiaries' or affilgtiatention to terminate the Executive's employnienDisability. The Executive's
employment will terminate for Disability effectivan the thirtieth (30th) day after the Executive'saipt of such notice (the "Disability
Effective Date") if within such thirty (30) day ped after such receipt the Executive shall faitdturn to full-time performance of his duties.
For purposes of this Agreement, "Disability" medisability which after the expiration of more thiwe (5) months after its commencement
is determined to be total and permanent by an iewiggnt licensed physician mutually agreeable tpénges.

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

(c) GOOD REASON. For purposes of this Agreemengd@&Reason” means:

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

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

(iii) any failure by the Corporation to obtain thesumption and agreement to perform this Agreeimentsuccessor as contemplated by
Section 8(b)



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

(v) any purported termination by the Corporationtgisubsidiaries or affiliates of the Executiversployment that is not effected pursuant
Notice of Termination satisfying the requiremenit§ection 3(d), which purported termination shait be effective for purposes of tt
Agreement; or

(vi) if the Executive is in management level 14above immediately prior to the Change of Contra),dny assignment to the Executive of
duties inconsistent in any material respect withtiflghest level of the Executive's position (inahgrtitles and reporting relationships),
authority, responsibilities or status as in eftgicany time during the six (6) month period immesliapreceding the Change of Control
without the express prior written consent of the&xive (which consent the Executive has the absoight to withhold), or (B) any other
material adverse change in such position, authaggponsibilities or status without the expressrpritten consent of the Executive (which
consent the Executive has the absolute right toheid).

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

(d) NOTICE OF TERMINATION. Any termination of thexécutive's employment by the Executive for Good$®ezor by the Corporation
its subsidiaries or affiliates for any reason ottiian Death shall be communicated by a Notice ofiiteation to the other party, with a copy
the Trustee (as defined in Section 4(c)) heretergin accordance with Section 9(b). For purposekisfAgreement, a "Notice of
Termination" means a written notice which (i) iralies the specific termination provision in this égment relied upon, (ii) sets forth in
reasonable detail the facts and circumstances ethimprovide a basis for termination of the Exaes employment under the provision so
indicated, and (iii) if the Date of Termination (@sfined below) is other than the date of recefguzh notice, specifies the termination date
(which date shall be not more than fifteen (15)dafger the giving of such notice or, in the evanDisability, the Disability Effective Date).

(e) DATE OF TERMINATION. Date of Termination meathge date of receipt by the Executive or the Conpamneor its subsidiaries or
affiliates of the Notice of Termination or any latiate specified therein, as the case may be; gedyihowever, that if the Executive's
employment is terminated by reason of Death or lidiitg, the Date of Termination shall be the datdeath of the Executive or the
Disability Effective Date, as the case may be.

(f) SEVERANCE PERIOD. Unless terminated sooner pans to
Section 1, the Severance Period means the periddrdebelow depending on the Executive's manage|



level immediately preceding either the Notice offimation or, if greater, the Change of Control,jethperiod shall begin on the day
following the Executive's Date of Termination:

Chief Executive Officer Three (3) years

Mgmt. Level 19 or above Three (3) years

Mgmt. Level 15-18 Two (2) years

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

Mgmt. Level 12 Nine (9) months

Mgmt. Level 11 Six (6) months

4. OBLIGATIONS OF THE CORPORATION.
(a) CIRCUMSTANCES OF TERMINATION.

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

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

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

() CASH ENTITLEMENT. The Corporation and/or theubtee (as defined in Section 4(c)) shall pay tdgkecutive the aggregate of the
amounts determined pursuant to clauses a throhglowv:

a. UNPAID SALARY AND VACATION. If not already paidhe Executive's base salary and unused vacattiitesrent through the
Executive's Date of Termination at the rate in@fg the time the Notice of Termination was givenif greater, at the highest rate in effect
during the six (6) month period immediately preogdihe Change of Contrc



b. SALARY MULTIPLE. The Executive's annual baseasglat the rate in effect at the time the Noticd efmination was given, or if greater,
at the highest rate in effect during the six (6)nthgoeriod immediately preceding the Change of @biitAnnual Base Salary"),
MULTIPLIED BY the following salary multiple dependtj on the Executive's management level immedigtedgeding either the Notice of
Termination or, if greater, the Change of Control:

Chief Executive Officer 3
Mgmt. Level 19 or above 3
Mgmt. Level 15-18 2
Mgmt. Level 14 15
Mgmt. Level 13 1
Mgmt. Level 12 .75
Mgmt. Level 11 5

c. TENURE - RELATED BONUS. An amount

equal to the PRODUCT OF (i) the Executive's AnrBase Salary MULTIPLIED BY (ii) the stated maximurortus opportunity percentage
available to the Executive under the respectiverntige compensation plan immediately precedingeeithe Notice of Termination or, if
greater, the Change of Control MULTIPLIED BY (ithe "Executive's Three Year Average Bonus Percefit@s defined below) (the prod
of

(1), (ii) and (iii) hereinafter referred to as tti&onus Opportunity”) MULTIPLIED BY the number ofehExecutive's full and prorated partial
years of service with the Corporation and/or itsssdiaries or affiliates, subject to a maximumwélve (12) years, divided by twelve (1.

The "Executive's Three Year Average Bonus Percefitaghe SUM OF the bonus percentages paid t&xeeutive DIVIDED BY the stated
maximum bonus opportunity percentages availabthed=xecutive rounded to one decimal place (e63%) FOR EACH OF the three (3)
fiscal years immediately preceding either the Not€ Termination or, if greater, the Change of CarDIVIDED BY three (3).

If the Executive has been employed by the Corpamadind/or its subsidiaries or affiliates for Iesart three

(3) fiscal years prior to the Change of Controlifdthe Executive was not eligible to receive acentive compensation award pursuant to an
incentive compensation plan of the Corporation anitié subsidiaries or affiliates for one (1) ormaof the three (3) fiscal years immediately
preceding either the Change of Control or the Mot Termination, the bonus percentage to be appli¢he "Executive's Three Year Bonus
Percentage" calculation for any year in which tixedtitive was not employed or eligible to receivéraentive award will be the average
bonus percentage paid for such year to all exeesifivthe Corporation or the Executive's respedivision, as appropriate, with a stated
maximum bonus opportunity level similar to thatloé Executive immediately preceding either the déotif Termination or, if greater, the
Change of Control DIVIDED BY the average stated immaxn bonus opportunity available to these execstioeinded to one decimal place
(e.g., 86.3%).

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

)

(1) STATED (1)/(2)
BONUS MAXIMUM BONUS PERCENTAGE BONUS OPPORTUNIT



YEAR PAID OPPORTUNITY PERCENT

1 55.1% 60.0% 91.8%
2 71.8% 80.0% 89.8%
3 102.0% 100.0% 102.0%
Sum 283.6%
Executive's Three Year Average
Bonus Percentage (Sum DIVIDED BY 3) 94.5%
d. BONUS MULTIPLE. For the Chief

Executive Officer and executives in managementl l&veand above ONLY, an amount equal to the PROD@ETthe Bonus Opportunity
determined in clause ¢ above MULTIPLIED BY the ¢oling multiple depending on the Executive's manag@rtevel immediately
preceding either the Notice of Termination or,néater, the Change of Control:

Chief Executive Officer 2 Mgmt. Level 17 or above 1

e. CHANGE OF CONTROL YEAR BONUS. If the Executivashnot yet been paid an incentive compensationcafeathe calendar year in
which the Change of Control occurred in accordamitie the terms of the respective incentive comptosalan in effect immediately
preceding the Change of Control, the Executivel shakive an amount equal to the PRODUCT OF (i)dtteial salary earned by the
Executive during the calendar year in which ther@geaof Control occurred MULTIPLIED BY (ii) the suaf (a) the greater of actual
company performance or eighty percent (80%) of maxn company performance opportunity for such calegdar under the respective
incentive compensation plan as in effect immedjapeéceding the Change of Control PLUS (b) the tgreaf actual individual performance
or eighty percent (80%) of maximum individual penfance opportunity for the Executive for such cdiemyear under the respective
incentive compensation plan as in effect immedjapeéceding the Change of Control; provided, howeifa "Big Six" accounting firm
chosen by the Corporation does not verify the dcmmpany and individual performance in accordanitk the terms of the respective
incentive compensation plan in effect inmediatalyceding the Change of Control, the Executive gleakive an amount equal to the
PRODUCT OF

(i) above MULTIPLIED BY the sum of (a) one hundneercent (100%) of maximum company performance dppay for such calendar ye
under the respective incentive compensation plan eect immediately preceding the Change of @irRLUS (b) one hundred percent
(100%) of maximum individual performance opportyridr the Executive for such calendar year under#spective incentive compensation
plan as in effect immediately preceding the Chasfgéontrol.

f. PRIOR YEAR BONUS. If bonuses for the calendaarnyprior to the Executive's Date of Terminatiorh@tthan those payable pursuant to
clause e above) have been distributed and the Exeds entitled to and has not yet been paid mégmtive compensation award for such
calendar year, and his Date of Termination is syiset to the incentive compensation award paymatet for such calendar year, then the
Executive shall receive an additional amount etputie PRODUCT OF the actual salary earned by #eeiive during the prior calendar
year MULTIPLIED BY the actual bonus percentage appd for the Executive for such calendar year utlterespective incenti
compensation plat



The Corporation and/or the Trustee (as defined in

Section 4(c)) shall pay to the Executive the aggteof the amounts determined pursuant to clautte®agh d and clause f above in a lump
sum by cashier's check within five (5) businesssdafyer the later of the Executive's Date of Teation or the date of receipt by the
Corporation and the Trustee (as defined in Sea{o)) of the Executive's written demand for paymertompanied by notarized copies of
Notice of Termination, release and, to the extpptiaable, letter of resignation (as describedeaatt®n 5(b)(I)). The Corporation and/or t
Trustee (as defined in Section 4(c)) shall payh&Executive the amount determined pursuant tselawabove by cashier's check no later
than (i) the first March 15th following the calemdear in which the Change of Control occurrediipffige (5) business days after the later of
the Executive's Date of Termination or the dateso€ipt by the Corporation and the Trustee (asddfin

Section 4(c)) of the Executive's written demandgayment accompanied by notarized copies of théeblof Termination, release and, to the
extent applicable, letter of resignation (as désctiin Section

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

(1) MEDICAL, DENTAL, DISABILITY, LIFE INSURANCE AND OTHER SIMILAR PLANS AND PROGRAMS. Until the eaglt to

occur of

(i) the last day of the Severance Period, (ii)dh&e on which the Executive becomes eligible ferdasignated or comparable coverage as an
employee of another employer which provides orrsfieich coverage to its employees, or (iii) inahse of benefits requiring employee
contributions, the date the Executive fails to maleh contributions pursuant to the Corporationthe plan's instructions (which instructic
shall be reasonable and given to the ExecutivénéyCorporation within five (5) business days foliogithe Executive's Date of Termination)
or otherwise cancels his coverage in accordandeplatn provisions (the "Benefits Continuation Pdt)pthe Corporation shall continue to
provide all benefits which the Executive and/orflaisily is or would have been entitled to receiveler all medical, dental, disability,
supplemental life, group life, and accidental destd dismemberment insurance plans and programgthar similar plans and programs of
the Corporation and/or its subsidiaries or affdsmnhot otherwise provided for in this Agreemengdch case on a basis providing the
Executive and/or his family with the opportunityreceive benefits at least equal to the greatest td benefits provided by the Corporation
and/or its subsidiaries or affiliates for the Extdae@iunder such plans and programs if and as gceét any time during the six (6) month
period immediately preceding either the Notice efriination or, if greater, the Change of Controkther or not such plans or programs
were in effect at the time of the execution of thggeement. The non-contributory benefits will dpfor by the Corporation. The medical
and dental plan benefits, to the extent applicabiépe provided in accordance with the provisimighe Consolidated Omnibus Budget
Reconciliation Act of 1985, as amended ("COBRAXcept that the Corporation shall pay the COBRA puens for the standard medical ¢
dental plan benefits during the Benefits Contimwaferiod minus the Executive's contributory olilmadetermined as if the Executive were
still an executive employee of the Corporatiorthé Executive's participation in any such planmgpam is barred by COBRA or for any
other reason, the Corporation shall pay or profadeayment of such benefits or substantially sambenefits to the Executive and/or his
family. Upon termination of his coverage under tagagraph, the Executive may be eligible under BABBo continue some of his benefits
for an additional period of time. If such is theseathe Executive will be responsible for the @ @OBRA premium. Additionally, the
Executive has thirty-one (31) days from the last ofacoverage in which to convert his group lifsunance to an individual policy. The
Executive must arrange for conversion through @antgf Standard Insurance Company of America, oh sither insurance company as is
then providing coverag:



(1) CAR. a. If, immediately prior to the Changé@©ontrol, the Executive was assigned a car andivagnagement level 14 or above,
within five (5) business days after the Executii@&e of Termination, the Corporation shall transéethe Executive free and clear title to the
car assigned to the Executive on the Executivete BialTermination, if any, or if the Executive clses, to a car comparable to that assigned
to the Executive at any time during the six (6) thameriod immediately preceding the Change of Gantr

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

If the Executive has less than one (1) full yeasefice with the Corporation and/or its subsidisuor affiliates, the Executive may purchase
from the Corporation free and clear title to thea&ssigned to the Executive on the Executive's DRiermination, if any, or if the Executive
chooses, to a car comparable to that assignee t&xbcutive at any time during the six (6) monthiqeeimmediately preceding the Changt
Control, for the average retail value of the csteldl in the National Automobile Dealer's AssociatiOfficial Used Car Guide as of the date of
the purchase, less $1,000.

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

If the Executive has completed five (5) or more felars of service with the Corporation and/ositbsidiaries or affiliates, the Corporation
shall transfer to the Executive free and cleag titl the car assigned to the Executive on the HEixetsiDate of Termination, if any, or if the
Executive chooses, to a car comparable to thagredito the Executive at any time during the six

(6) month period immediately preceding the Charfgéamtrol.

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

c. The Executive will be responsible for the sateson transfer of the car as well as for all imswe, maintenance, taxes and other liabilities
associated with the car after title transfer. Aiddially, the Corporation shall assign to the Exeeuéll claims for breach of warranty and ot
similar matters against the vendor and manufactfrtre car. The Executive agrees to accept sucimem "As-Is" condition. THE
EXECUTIVE WAS SOLELY RESPONSIBLE FOR THE SELECTIOMND MAINTENANCE OF THE CAR AND THEREFORE
ACKNOWLEDGES THAT THE CORPORATION DOES NOT MAKE ANWARRANTY OR REPRESENTATION, EITHER EXPRESS
OR IMPLIED, WITH RESPECT TO THE CAR, INCLUDING, BUNOT LIMITED TO THE CONDITION OR DESIGN Ol



THE CAR, ANY LATENT DEFECTS OF THE CAR, THE MERCHAN TABILITY OF THE CAR
OR ITS FITNESS FOR ANY PARTICULAR PURPOSE.

d. Notwithstanding the Executive's management |aéf/tlle Executive was receiving a car allowancenediately preceding the Change of
Control, the Corporation and/or the Trustee (aiddfin Section 4(c)) shall pay to the Executiveailump sum by cashier's check within 1
(5) business days after the later of the Executibate of Termination or the date of receipt byGoeporation and the Trustee (as defined in
Section 4(c)) of the Executive's written demandgayment accompanied by notarized copies of thé&blof Termination, release and, to the
extent applicable, letter of resignation (as désctiin Section 5(b)(11)), an amount equal to the©OPRICT OF the Executive's monthly car
allowance in effect at the time the Notice of Taration was given, or if greater, the highest mgntalr allowance in effect for the Executive
during the six (6) month period immediately preogdihe Change of Control, MULTIPLIED BY the salamltiple for the Executive set

forth in clause

(Db above MULTIPLIED BY 12.

e. The Executive shall not be entitled to any ebapthone provided by the Corporation or its subsiés or affiliates and such car telephon
applicable, shall be returned to the Corporatioméadiately upon title transfer.

(IV) OUTPLACEMENT. The Corporation and/or the Trest(as defined in Section 4(c)) shall pay to thedakive, in a lump sum by cashit
check within five (5) business days after the lafethe Executive's Date of Termination or the d#teeceipt by the Corporation and the
Trustee (as defined in Section

4(c)) of the Executive's written demand for paynem@ompanied by notarized copies of the Noticeasfriination, release and, to the extent
applicable, letter of resignation (as describe8eation

5(b)(I1)), an amount equal to twenty percent (2@¥the aggregate of the Executive's Annual Basar$and Bonus Opportunity (as defined
in clauses (I)b and (I)c above respectively), scifie a maximum cost of $50,000 if the Executiveswamanagement level 11-19
immediately prior to either the Notice of Termimatj or if greater, the Change of Control and a maxn cost of $75,000 if the Executive \
above management level 19 or Chief Executive Officenediately prior to either the Notice of Termiiioa, or if greater, the Change of
Control, which amount may be used by the Execwtsvbe sees fit and, at his sole discretion, inisgalew employment, including
outplacement services.

(V) PERQUISITE, COUNTRY CLUB, FINANCIAL PLANNING/TAC PREPARATION, AND EXECUTIVE PHYSICAL ALLOWANCES
The Corporation and/or the Trustee (as defineceitiBn 4(c)) shall pay to the Executive, in a lusupn by cashier's check within five (5)
business days after the later of the Executivets D&Termination or the date of receipt by theg@oation and the Trustee (as defined in
Section 4(c)) of the Executive's written demandgayment accompanied by notarized copies of thé&blof Termination, release and, to the
extent applicable, letter of resignation (as désctiin Section

5(b)(I)), an amount equal to the perquisite, copwtub, financial planning/tax preparation and @xése physical allowances, as appropriate,
the Executive would have been entitled to receivden the plans, programs, policies and practicéseoCorporation and/or its subsidiaries or
affiliates for the twelve (12) month perquisite dimhncial planning/tax preparation payment pebdthe Corporation or the Executive's
respective division, as appropriate (i.e., Janu@dgcember or September - August), in which theidéadf Termination was given, if not yet
paid, and one (1) additional twelve (12) month pethereafter, but in no event for longer thanSkgerance Period, in each case on a basis
providing the Executive with benefits at least ddqaahe greatest level of benefits provided by @wporation and/or its subsidiaries or
affiliates for the Executive und



such plans, programs, policies and practices ifanith effect at any time during the six (6) mopéniod immediately preceding either the
Notice of Termination, or if greater, the ChangeCaohtrol.

(VI) SPLIT-DOLLAR LIFE INSURANCE AND DEFERRED COMPRSATION. Notwithstanding anything in the applicalblgreements,
plans or policies to the contrary, if the Executiveovered by the Corporation's split-dollar lifieurance with its attendant deferred
compensation benefit on his Date of Terminatiomnl, tue Executive wishes to retain both the life nasie coverage and its future deferred
compensation benefit, the Executive may purchas@dticy from the Corporation by paying the Corgimraan amount equal to the cash
value of the policy. If the Executive elects to ghase the policy from the Corporation, the Exeeutifll have all the benefits inherent in
ownership of the whole-life policy, including thash value of the policy.

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

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

(b) GROSSUP FOR EXCISE TAX. In the event that it shall beetmined that any payment or benefit by the Congamao or for the benef
of the Executive pursuant to the terms of this &gnent or any other payments or benefits receiveéd be received by the Executive in
connection with or as a result of the Change oft@bor the Executive's termination of employmentay event which is deemed by the
Internal Revenue Service or any other taxing aitthtw constitute a change in the ownership oratfée control of the Corporation, or in the
ownership of a substantial portion of the asseth®{Corporation ("Change of Control Payments")Idf@subject to the tax (the "Excise
Tax") imposed by Section 4999 (or any successdiasgof the Internal Revenue Code of 1986, asayiine amended from time to time (the
"Code"), the Corporation and/or the Trustee (amédfin Paragraph 4(c)) shall pay to the Execuivedditional amount (the "Gross-Up
Payment") such that the net amount retained b¥#eeutive, after (i) payment of any Excise Tax lo@ €hange of Control Payments and (ii)
payment of any federal and state and local incemeind Excise Tax upon the Gross-Up Payment, Beadqual to the Change of Control
Payments. The determination of whether the Exeeus$isubject to the Excise Tax and the amounteftoss-Up Payment, if any, shall be
made by a "Big Six" accounting firm chosen by thastee (as defined in Section 4(c)) and reasoredpiyeable to the Executive, which
determination shall be binding upon the Executive #he Corporation. For purposes of determiningatheunt of the Gross-Up Payment, the
Executive shall be deemed to pay federal incomestax the highest marginal rate of federal incamatton in the calendar year in which the
Gross-Up Payment is to be made and state anditmmahe taxes at the highest marginal rate of tarat the calendar year in which the
Gross-Up Payment is to be made in the state olitpcd the Executive's residence on the Execusii@te of Termination. The Gross-Up
Payment shall be paid to the Executive by cashibesk within five (5) business days following tleeeipt by the Trustee (as definec



Section 4(c)) of the Gross-Up Payment determindtiom the selected "Big Six" accounting firm.
(c) TRUST(S).

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

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

5. OBLIGATIONS OF THE EXECUTIVE.

(&) COVENANT OF CONFIDENTIALITY. All documents, recds, techniques, business secrets and other iafammof the Corporation, its
subsidiaries and affiliates, which have or will @mto the Executive's possession from time to tilmeéng the Executive's affiliation with the
Corporation and/or any of its subsidiaries or &féds and which the Corporation treats as confideand proprietary to the Corporation
and/or any of its subsidiaries or affiliates slmldeemed as such by the Executive and shall lsotbend exclusive property of the
Corporation, its subsidiaries and affiliates. The&utive agrees that the Executive will keep caritthl and not use or divulge to any other
party any of the Corporation's or its subsidianesffiliates' confidential information and busésesecrets, including, but not limited to, such
matters as costs, profits, markets, sales, prodpiduct lines, key personnel, pricing policigsexational methods, customers, customer
requirements, suppliers, plans for future develamsieand other business affairs and methods amd witormation not readily available to
the public. Additionally, the Executive agrees thpbn his termination of employment, the Execusitiall promptly return to the Corporation
any and all confidential and proprietary informatiaf the Corporation and/or its subsidiaries ofliatés that is in his possession.

(b) If, within the three (3) year period commencomga Change of Control of the Corporation, (i) @@poration or its subsidiaries or
affiliates shall terminate the Executive's emplopirfer any reason other than for Death, DisabiityCause, or (ii) the Executive shall
terminate his employment with the Corporation srsibsidiaries or affiliates for Good Reas



and the Executive shall elect to receive severpageand benefits in accordance with Section 4Ettecutive shall be subject to the followi
additional provisions:

() COVENANT AGAINST COMPETITION AND SOLICITATION.During the Severance Period (without any reduabiomodification) or
the one (1) year period following the Executivea®of Termination, whichever is shorter, the Exeeushall not, without the prior written
consent of the Corporation's Chief Executive Offickrectly or indirectly engage or become a partd@ector, officer, principal, employee,
consultant, investor, creditor or stockholder iy &osiness, proprietorship, association, firm apooation not owned or controlled by the
Corporation or its subsidiaries or affiliates whistengaged or proposes to engage or hereaftegesgaa business competitive directly with
the business conducted by the Corporation or atitg stibsidiaries or affiliates immediately priorthe Change of Control in any geographic
area where such business of the Corporation sulisidiaries or affiliates is conducted; provideolvever, that the Executive is not
prohibited from owning one percent (1%) or lesshef outstanding capital stock of any corporatiomséhstock is listed on a national
securities exchange.

During the Severance Period (without any reduatiomodification) or the one (1) year period folloygithe Executive's Date of Termination,
whichever is shorter, the Executive shall not,aithn the Executive's own account or for any peron or company, solicit, interfere with

or induce, or attempt to induce, any employee efGlorporation or any of its subsidiaries or affémto leave his employment or to breach his
employment agreement, if any.

(IN RELEASE. Upon the Executive's termination ofigoyment, the Executive and the Corporation staticute a release agreement in the
form attached as Exhibit A. The only condition he Executive's receipt of any payments or benpiitsuant to this Agreement shall be his
tender of such release, executed by him, to thpdation, and the Executive's obligations and ktndins under such release as executed by
him shall be conditioned upon the execution of swtbase by the Corporation and delivery to thechttee within thirty (30) days of the
Executive's tender thereof to the Corporation.dditgon, to the extent applicable, upon the Exe@ii termination of employment, the
Executive shall execute a resignation letter infthen attached as Exhibit B.

(1) AMENDMENT. The Covenant Against Competitiomé Solicitation and Release may be amended from tintime solely to comply
with any federal, state or local law in order téeefuate their intent.

(c) SPECIFIC REMEDY. The Executive acknowledges agkes that if the Executive commits a materieabn of the Covenant of
Confidentiality or, if applicable, the Covenant Agst Competition and Solicitation (as provided wbSections (a) and (b) above), the
Corporation shall have the right to have the comespecifically enforced by any court having appiage jurisdiction on the grounds that any
such breach will cause irreparable injury to thepBaation, and that money damages will not proadeadequate remedy to the Corporation.
The Executive further acknowledges and agreedhikeatovenant of Confidentiality and, if applicalilee Covenant Against Competition and
Solicitation, contained in this Agreement are fd,not unreasonably restrict the Executive's tuemployment and business opportunities,
and are commensurate with the compensation arrasmgsrmet out in this Agreement. In addition, oeeExecutive makes an election to
receive severance pay and benefits pursue



Section 4 and is subject to Subsection (b) abdnveEkecutive shall have no right to return any am®or benefits that are already paid or to
refuse to accept any amounts or benefits thatayahpe in the future in lieu of his specific perfance of his obligations under Subsectior
above.

6. NON-EXCLUSIVITY OF RIGHTS. Nothing in this Agregent shall prevent or limit the Executive's conimguor future participation in
any benefit, bonus, incentive or other plans, powg, policies or practices provided by the Corponadr any of its subsidiaries or affiliates
and for which the Executive may qualify, nor staadithing herein limit or otherwise affect such tgjhas the Executive may have under such
plans, programs, policies or practices or undersaogk option or other agreements with the Corpamadr any of its subsidiaries or affiliates,
specifically including but not limited to the Comadion's 1980 and 1995 Stock Incentive Plans, #ierced compensation agreements, the
Corporation's and/or its subsidiaries' or affilgtetirement, 401(k) and profit sharing plans, @oeporation's Benefit Restoration Plan,
Savings Restoration Plan, supplemental disability i@tiree life insurance. In the event there ageamounts which represent vested benefits
or which the Executive is otherwise entitled tosige under these or any other plans, programsgipslor practices, including any plan,
program, policy or practice adopted after the efienwf this Agreement, of the Corporation or arfyt® subsidiaries or affiliates at or
subsequent to the Executive's Date of TerminatteCorporation shall pay or cause the relevamt, gdeogram, policy or practice to pay sl
amounts, to the extent not already paid, in accurelavith the provisions of such plan, program, @obr practice. The phrase "Termination
Date" as used in the Corporation's 1980 and 198&Shcentive Plans shall mean the end of the S&wer Period with respect to Non-
Qualified Stock Options granted to the Executif@nly, pursuant to such plan, and the Executivate Bf Termination with respect to
Incentive Stock Options and Restricted Stock Righésited to the Executive, if any, thereunder. lalséday of the Severance Period will be
considered to be the Executive's termination dat@tirposes of the Executive's deferred compensatoeement(s), if any.

7. FULL SETTLEMENT. Except as specifically providetherwise in this Agreement, the Corporation'sgation to make the payments
provided for in this Agreement and otherwise tdiqen its obligations hereunder shall not be affddig any circumstances, including,
without limitation, any setoff, counterclaim, regoaent, defense or other right which the Corporatiay have against the Executive or
others. The Executive shall not be obligated td stleer employment by way of mitigation of the amtsupayable to the Executive under any
of the provisions of this Agreement nor, excepspecifically provided otherwise in this Agreemesitall the amount of any payment provi
for under this Agreement be reduced by any compiemsar benefits earned by the Executive as theltre§ employment by another
employer after the Date of Termination, or otheewiBhe Corporation agrees to pay all legal feeseapeénses which the Executive may
reasonably incur as a result of any contest (régssdf the outcome thereof) by the Corporatioa,ERecutive or others of the validity or
enforceability of, or liability under any provisia@f this Agreement or any guarantee of performaheecof, in each case plus interest,
compounded daily, on the total unpaid amount detedhto be payable under this Agreement, suchesteo be calculated on the basis of
greater of (a) two percent (2%) over the base iongorommercial lending rate announced by the Negional Bank of Boston in effect from
time to time during the period of such nonpaymer(bd eighteen percent (18%), but in no event gretitan the highest interest rate permi
by law for such payments.

8. SUCCESSORS. (a) This Agreement is personalg&gecutive and the Executive does not have tlin tigassign this Agreement or any
interest herein



(b) This Agreement shall inure to the benefit of & binding upon the Corporation and its succesdJdre Corporation shall require any
successor to all or substantially all of the busén@nd/or assets of the Corporation, whether #irecindirectly, by purchase, merger,
consolidation, acquisition of stock, or otherwisgpressly to assume and agree to perform this Aggaein the same manner and to the same
extent as the Corporation would be required togeerfif no such succession had taken place, by tenragreement in form and substance
reasonably satisfactory to the Executive, delivaoeithe Executive within five (5) business dayeaftuch succession. As used in this
Agreement, "Corporation" shall mean the Corporatisitnereinbefore defined and any successor tasisidss and/or assets as aforesaid
which assumes and agrees to perform this Agreebyemperation of law, or otherwise.

9. MISCELLANEOQUS. (a) This Agreement shall be gawet by and construed in accordance with the laviiseo$tate of Florida, without
reference to principles of conflict of laws. Thatpms agree to submit to the non-exclusive jurigdicof the courts in the state of Florida. The
captions of this Agreement are not part of the j@ions hereof and shall have no force or effectdpx as provided in Section 5(b)(lll), this
Agreement may not be amended or modified otherthige by a written agreement executed by the pardesto or their respective
successors and legal representatives.

(b) All natices and other communications hereurglell be in writing and shall be given to the otharty and/or the Trustee, as applicable,
by hand delivery, by overnight express mail or égistered or certified mail, return receipt reqadspostage prepaid, addressed as follows:

IF TO THE EXECUTIVE: at the Executive's last addrappearing in the payroll/personnel records ofQbgporation;

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

IF TO THE TRUSTEE: at the address provided purst@nt
Section 4(c);

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

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

(d) The Executive understands and acknowledgeshbaiayment and benefits provided to the Execytivsuant to this Agreement may be
unsecured obligations of the Corporation. The Etteedurther understands and acknowledges thapdlyenents and benefits under this
Agreement may be compensation and as such mayleléu in either the Executive's W-2 earnings statgs or 1099 statements. The
Corporation may withhold from any amounts payabldar this Agreement such federal, state or locagas shall be required to be witht
pursuant to any applicable law or regulation, all aseany other deductions consented to in wriigghe Executive



(e) This Agreement, including its attached Exhilitsntains the entire understanding of the Corjpmmaind the Executive with respect to the
subject matter hereof. No agreements or represemsabral or written, express or implied, withpest to the subject matter hereof have been
made by either party which are not set forth exglyeis this Agreement and its attached Exhibits.

(f) The employment of the Executive by the Corpiorabr its subsidiaries or affiliates may be terated by either the Executive or the
Corporation or its subsidiaries or affiliates ay éime and for any reason, with or without causethihg contained in this Agreement shall
affect such rights to terminate; provided, howettat nothing in this Section 9(f) shall prevere thrms and provisions of this Agreement
from being enforced in the event of a terminatiesatibed in Section 4(a).

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

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

10. AMENDMENT AND RESTATEMENT. The Corporation atide Executive agree that this Agreement amendsamdctly restates the
entire agreement between the parties as of Ma996;hat the provisions of this Agreement supersatt replace the provisions of the Prior
Agreement; and that the terms and provisions sfAlgreement shall be binding on the Corporationtaed=xecutive in all respects.

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

Witness Exec utive

Witness Soci al Security Number
ATTEST: RYDE R SYSTEM, INC.
(the "Corporation")
By:_
Assistant Secretary Executive Vice President

(Seal)



CHANGE OF CONTROL
SEVERANCE AGREEMENT

EXHIBIT A
MUTUAL RELEASE AGREEMENT

FOR AND IN CONSIDERATION OF (A) THE PAYMENT TO (EXEUTIVE'S NAME) OF THE SEVERANCE BENEFITS PURSUANT
TO THE CHANGE OF CONTROL SEVERANCE AGREEMENT BETWHEERYDER SYSTEM, INC. ("THE CORPORATION") AND
(EXECUTIVE'S NAME) DATED MAY 1, 1996 (THE "CHANGE ® CONTROL SEVERANCE AGREEMENT") AND (B) THE
EXECUTION OF THIS MUTUAL RELEASE AGREEMENT (THE "REEASE AGREEMENT") BY BOTH THE CORPORATION AND
(EXECUTIVE'S NAME), WITH THE EXECUTION OF THIS RELESE AGREEMENT BY THE CORPORATION AND THE
DELIVERY THEREOF TO (EXECUTIVE'S NAME) OCCURRING WHIN THIRTY (30) DAYS OF (EXECUTIVE'S NAME)'S TENDR
OF THIS RELEASE AGREEMENT TO THE CORPORATION, (EXBCIVE'S NAME), ON BEHALF OF HIMSELF/HERSELF,
HIS/HER HEIRS, SUCCESSORS AND ASSIGNS (COLLECTIVEMHE "EXECUTIVE"), AND THE CORPORATION, ON BEHALF
OF ITSELF, AND AS AGENT FOR ALL OF ITS SUBSIDIARIEAND AFFILIATES, THEIR CURRENT AND FORMER AGENTS,
EMPLOYEES, OFFICERS, DIRECTORS, SUCCESSORS AND A3%$ (COLLECTIVELY "RYDER"), HEREBY RELEASE AND
FOREVER DISCHARGE EACH OTHER AND RYDER FROM ANY ANBLL CLAIMS, DEMANDS, ACTIONS, AND CAUSES OF
ACTION, AND ALL LIABILITY WHATSOEVER, WHETHER KNOWN OR UNKNOWN, FIXED OR CONTINGENT, WHICH THEY
HAVE OR MAY HAVE AGAINST EACH OTHER AND RYDER AS ARESULT OF THE EXECUTIVE'S EMPLOYMENT BY AND
SUBSEQUENT TERMINATION AS AN EMPLOYEE OF RYDER, UPO THE DATE OF THE EXECUTION OF THIS RELEASE
AGREEMENT. THIS INCLUDES BUT IS NOT LIMITED TO CLAS AT LAW OR EQUITY OR SOUNDING IN CONTRACT
(EXPRESS OR IMPLIED) OR TORT ARISING UNDER FEDERASTATE, OR LOCAL LAWS PROHIBITING AGE, SEX, RACE,
DISABILITY, VETERAN OR ANY OTHER FORMS OF DISCRIMIRTION. THIS FURTHER INCLUDES ANY AND ALL CLAIMS
ARISING UNDER THE AGE DISCRIMINATION IN EMPLOYMENTACT, THE AMERICANS WITH DISABILITIES ACT OF 1990,
TITLE VII OF THE CIVIL RIGHTS ACT OF 1964, OR THEMPLOYEE RETIREMENT INCOME SECURITY ACT (ERISA), AS
AMENDED, OR CLAIMS GROWING OUT OF ANY LEGAL RESTRITIONS ON RYDER'S RIGHT TO TERMINATE ITS
EMPLOYEES.

This Release Agreement does not release Rydeedxbcutive from any of their current, future ogoimg obligations under the Change of
Control Severance Agreement, specifically includbog not limited to cash payments and benefitstdaeExecutive in the case of the
Corporation, and the Covenant of Confidentialitg aio the extent applicable, the Covenant Agairshfetition and Solicitation, in the case
of the Executive.

The Executive and the Corporation understand arekafat this Release Agreement and the Changerdfd Severance Agreement shall
not in any way be construed as an admission by Rydihe Executive of any unlawful or wrongful agtbatsoever against each other or any
other person, and both Ryder and the Executivefagaly disclaim any liability to or wrongful actagainst each other or any other per:



The Corporation and the Executive agree that ttmles@nd provisions of this Release Agreement aacCtiange of Control Severance
Agreement, as well as any and all incidents leathngy resulting from this Release Agreement amd@hange of Control Severance
Agreement, are confidential and may not be disaligsth anyone without the prior written consentlué other party, except as required by
law; provided, however, that the Executive andGleporation or its successor agree to immediately the other party notice of any request
to discuss this Release Agreement or the Chan@emutrol Severance Agreement and to provide ther gthety with the opportunity to
contest such request prior to their response.

This Release Agreement shall be governed by anstremd in accordance with the laws of the Statélafida, without reference to principles
of conflict of laws. Except as provided in Secth(ib)(lll) of the Change of Control Severance Agreeainthis Release Agreement may not be
amended or modified otherwise than by a writtereagrent executed by the parties hereto or theieotisie successors and legal
representatives.

The invalidity or unenforceability of any provisiaf this Release Agreement shall not affect théitslor enforceability of any other
provision of this Release Agreement.

WE CERTIFY THAT WE HAVE FULLY READ, HAVE RECEIVED A EXPLANATION OF, HAVE NEGOTIATED AND
COMPLETELY UNDERSTAND THE PROVISIONS OF THIS RELEASAGREEMENT, THAT WE HAVE HAD ADEQUATE TIME TC
REVIEW AND CONSIDER THE PROVISIONS OF THIS RELEASYSREEMENT, AND THAT WE ARE SIGNING THIS RELEASE
AGREEMENT FREELY AND VOLUNTARILY, WITHOUT DURESS, OERCION OR UNDUE INFLUENCE. IN ADDITION, THE
EXECUTIVE FURTHER CERTIFIES THAT THE EXECUTIVE HASEEN ADVISED BY THE CORPORATION THAT THE
EXECUTIVE SHOULD CONSULT WITH AN ATTORNEY BEFORE &NING

THIS RELEASE AGREEMENT.

Dated this day of ,19
Witness Executive
Witness Social Secur ity Number
ATTEST: RYDER SYSTEM , INC., on behalf of
itself and a s agent for the Corporation
By:
Secretary
(Seal) Its:

Executive's Date of Termination:




STATE OF )
) ss:
COUNTY OF )

Before me personally appeared , to mieknelvn and known to me to be the person describbetid who executed the foregoi
instrument, and acknowledged to and before mehitvahe executed said instrument for the purposesithexpressed.

WITNESS my hand and official seal this day of ,19

Notary Public

My Commission Expires:

(Seal)
STATE OF )
) ss:
COUNTY OF )
Before me personally appeared and , to me well known and known tdoriee the
and Rydsr System, Inc. who executed the foregoing umsént, and acknowledged

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

WITNESS my hand and official seal this day of ,19

Notary Public
My Commission Expires:

(Se




CHANGE OF CONTROL
SEVERANCE AGREEMENT

EXHIBIT B
RESIGNATION LETTER

TO THE BOARD OF DIRECTORS
OF RYDER SYSTEM, INC.

Gentlemen:

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

Sincerely,

Executive's Name

Date



EXHIBIT 10.3(d)
SEVERANCE AGREEMENT

THIS AGREEMENT dated as of May 1, 1996 amendsatestand supersedes the provisions of a certagr&we Agreement or Amended
and Restated Severance Agreement between RYDEREMSINC., a Florida corporation (the "Corporationdnd
(the "Executive"), dated as of the day of

19

WITNESSETH:

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

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

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

1. TERM OF AGREEMENT. This Agreement shall becorffedive as of the date hereof and shall termingten the occurrence of the
earliest of the events specified below; providemlyéver, that Section 5 shall survive termination:

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

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

(c) one (1) year following the date of receipt ahailing (by overnight express mail or registereaertified mail, return receipt requested) or
hand delivery to the Executive by the Corporatibmatten notice of its intent to terminate this vegment, provided that the Executive is not
then receiving severance pay and benefits purdag@ection 4 as a result of his termination by@oeporation or its subsidiaries or affiliates
other than for Death, Disability or Cause (as d&fiin Sections 3(b) and (a) respectively) priath®end of the one (1) year period;

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

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

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



(f) the termination of this Agreement pursuant &t®n 4(a)(i) or Section 4(a)(iii)(Il).

Additionally, notwithstanding anything in this Agnment to the contrary, if the Executive shouldwdigle receiving severance pay or benefits
pursuant to Section 4 as a result of his termindbipthe Corporation or its subsidiaries or affémother than for Death, Disability or Cause
(as defined in Sections 3(b) and (a) respectivéiy3, Agreement shall terminate immediately upanExecutive's death and both parties shall
be released from all obligations under this Agresina¢her than those under the release referenc8ddtion 5(b)(1V) and those relating to
amounts or benefits which are payable under thieément within five (5) business days after thedatige's Date of Termination (if not yet
paid), are vested under any plan, program, poligyractice or which the Executive is otherwise tigdito receive upon his death, including,
but not limited to, life insurance. Any payment qugsuant to the preceding sentence upon the Exetsutleath shall be made to the estate of
the deceased Executive, unless the plan, progralicyppractice or law provides otherwise.

2. CHANGE OF CONTROL. For the purpose of this Agneait, a "Change of Control" shall be deemed to loaearred if:

(a) any individual, entity or group (within the nméag of

Section 13(d)(3) or 14(d)(2) of the Securities Eatoype Act of 1934, as amended (the "1934 Act")Rerson") becomes the beneficial owner,
directly or indirectly, of twenty percent (20%) more of the combined voting power of the Corporamutstanding voting securities
ordinarily having the right to vote for the electiof directors of the Corporation; provided, howetkat for purposes of this subparagrapr
the following acquisitions shall not constitute a@ge of Control: (i) any acquisition by any emgeypenefit plan or plans (or related trust)
of the Corporation and its subsidiaries and afikaor (ii) any acquisition by any corporation ast to a transaction which complies with
clauses (i), (ii) and (iii) of subparagraph (c)tioifs

Section 2; or

(b) the individuals who, as of August 18, 1995, stdnted the Board of Directors of the Corporatftive "Board" generally and as of August
18, 1995 the "Incumbent Board") cease for any meé&s@onstitute at least two-thirds (2/3) of theaBh provided that any person becoming a
director subsequent to August 18, 1995 whose elgctir nomination for election, was approved byte\wf 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 electiontasi, as such terms are used in Rule 14a-11 afl&em 14A promulgated under the 1934
Act) shall be, for purposes of this Agreement, adered as though such person were a member ohthenbent Board; or

(c) there is a reorganization, merger or consabdadf the Corporation (a "Business Combinatiom)each case, unless, following such
Business Combination, (i) all or substantiallyadlthe individuals and entities who were the beriafiowners, respectively, of the
Corporation's outstanding common stock and outsitgnebting securities ordinarily having the rigbtutote for the election of directors of the
Corporation immediately prior to such Business Cmation beneficially own, directly or indirectly,are than fifty percent (50%) c



respectively, the then outstanding shares of comsimek 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 the Corporatr all or substantially all of the
Corporation's assets either directly or through @mmore subsidiaries) in substantially the sanop@rtions as their ownership, immediately
prior to such Business Combination, of the Corpong outstanding common stock and outstandingngatecurities ordinarily having the
right to vote for the election of directors of tBerporation, as the case may be, (ii) no Persotlding any corporation resulting from such
Business Combination or any employee benefit pigplans (or related trust) of the Corporation azrsaorporation resulting from such
Business Combination and their subsidiaries aritizadfs) beneficially owns, directly or indirectl20% or more of the combined voting
power of the then outstanding voting securitiethefcorporation resulting from such Business Corufam and (iii) at least two-thirds (2/3)
of the members of the board of directors of thepomation resulting from such Business Combinati@nenmembers of the Incumbent Board
at the time of the execution of the initial agreemmer of the action of the Board, providing fochuBusiness Combination; or

(d) there is a liquidation or dissolution of ther@aration approved by the shareholders; or
(e) there is a sale of all or substantially althe# assets of the Corporation.

If a Change of Control occurs and if the Execu$ihployment is terminated prior to the date orctvitihe Change of Control occurs, and if
it is reasonably demonstrated by the Executivegheh termination of employment (A) was at the esjwf a third 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

3. CERTAIN DEFINITIONS.

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

(i) conviction of a felony, (iii) conviction of anisdemeanor involving moral turpitude, (iv) willftdilure to report to work for more than thi
(30) continuous days not attributable to eligibdeation or supported by a licensed physician'sstant, or (v) any other activity which wou
constitute grounds for termination for cause by@oeporation or its subsidiaries or affiliates. fue purposes of this Section 3(a), any good
faith interpretation by the Corporation of the fgoég definition of "Cause" shall be conclusivetba Executive.

(b) DEATH OR DISABILITY.



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

(i) After having established the Executive's Disiib(as defined below), the Corporation may gteehe Executive written notice of the
Corporation's and/or its subsidiaries' or affilg&tatention to terminate the Executive's employnienDisability. The Executive's
employment will terminate for Disability effectivan the thirtieth (30th) day after the Executive'saipt of such notice (the "Disability
Effective Date") if within such thirty (30) day ped after such receipt the Executive shall faiteturn to full-time performance of his duties.
For purposes of this Agreement, "Disability" medisability which after the expiration of more thiwe (5) months after its commencement
is determined to be total and permanent by a legphysician selected by the Corporation or itares and reasonably acceptable to the
Executive or his legal representative.

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

(c) NOTICE OF TERMINATION. Any termination by thed@ooration or its subsidiaries or affiliates othigan for Death shall be
communicated by notice to the Executive settinghftine basis for termination of the Executive's Eyiment and, if the Date of Termination
(as defined below) is other than the date of reéadiguch notice, specifying the termination dake (‘Notice of Termination").

(d) DATE OF TERMINATION. Date of Termination meati® date of receipt of the Notice of Terminatioraay later date specified therein,
as the case may be; provided, however, that iEtherutive's employment is terminated by reasonestb or Disability, the Date of
Termination shall be the date of Death of the Ekigelor the Disability Effective Date, as the casay be.

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

Chief Executive Officer Three (3) years

Mgmt. Level 19 or above Three (3) years

Mgmt. Level 15-18 Two (2) years

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

Mgmt. Level 12 Nine (9) months

Mgmt. Level 11 Six (6) months



4. OBLIGATIONS OF THE CORPORATION.
(a) CIRCUMSTANCES OF TERMINATION.

(i) If, during the term of this Agreement prioracChange of Control, the Corporation or its sulasids or affiliates shall terminate the
Executive's employment for any reason other tha&ath, Disability or Cause, the Corporation agieeprovide the Executive with
compensation, benefits and perquisites in accomlaiith the terms and provisions set forth in Subsediii) below and the other provisions
of this Agreement, and the Executive agrees thahla# be subject to such terms and provisions.Bxtecutive shall not be deemed to have
terminated his employment with the Corporationmy af its subsidiaries or affiliates, and thus shat be entitled to any amounts or benefits
pursuant to this Agreement, if he leaves the empfdire Corporation or any of its subsidiaries fitiates for immediate reemployment with
the Corporation or any of its subsidiaries or gféds. Additionally, notwithstanding anything iriglAgreement to the contrary, the Executive
shall not be entitled to any amounts or benefitsyant to this Agreement if, as a result of the sélall or substantially all of the stock or
assets of one or more of the Corporation's subgdiar affiliates not constituting a Change of @ol the Executive continues as an
employee of any of the companies whose stock @taisgere sold or the Executive leaves the empldlie@fCorporation or any of its
subsidiaries or affiliates and the Executive (Adffered employment with the purchasing compangror of its subsidiaries or affiliates, or
(B) is offered continuing employment with the Cargibon or any of its remaining subsidiaries orlafes. In the event of the occurrence of
any of the events set forth in the preceding sertethis Agreement shall terminate immediately tnedExecutive shall not be entitled to any
amounts or benefits hereunder; provided, howetat,this Agreement shall continue in effect if Edeecutive accepts the offer of continuing
employment with the Corporation or any of its remiag subsidiaries or affiliates.

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

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

() CASH ENTITLEMENT. The Corporation shall pay tiee Executive the aggregate of the amounts detedmparsuant to clauses a through
e below:



a. UNPAID SALARY AND VACATION. If not already paidhe Executive's base salary and unused vacattiitesrent through the
Executive's Date of Termination at the rate in@fd the time the Notice of Termination was given.

b. SALARY MULTIPLE. A continuation of the Executileeannual base salary at the rate in effect ditieethe Notice of Termination was
given ("Annual Base Salary") for the Executive'plagable Severance Period (as defined in Sectie}).3(

c. TENURE - RELATED BONUS. An amount equal to tHe@DUCT OF (i) the Executive's Annual Base SalaryIMUWPLIED BY

(i) the stated maximum bonus opportunity perceatagailable to the Executive under the respectieritive compensation plan immedia
preceding the Notice of Termination MULTIPLIED BYi) the "Executive's Three Year Average Bonus Batage" (as defined below) (the
product of (i), (i) and (iii) hereinafter referred as the "Bonus Opportunity") MULTIPLIED BY theimber of the Executive's full and
prorated partial years of service with the Corgoratind/or its subsidiaries or affiliates, subjich maximum of twelve (12) years, DIVIDED
BY twelve (12).

The "Executive's Three Year Average Bonus Percefitaghe SUM OF the bonus percentages paid t&xeeutive DIVIDED BY the stated
maximum bonus opportunity percentages availabtheédexecutive rounded to one decimal place (e63%) FOR EACH OF the three (3)
fiscal years immediately preceding the date thaédgaif Termination was given DIVIDED BY three (3).

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



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

)
(1) STATED (1)/(2)
BONUS MAXIMUM BONUS
PERCENTAGE BONUS OPPORTUNITY
YEAR PAID OPPORTUNITY PERCENT
1 55.1% 60.0% 91.8%
2 71.8% 80.0% 89.8%
3 102.0% 100.0% 102.0%
Sum 283.6%

Executive's Three Year Average
Bonus Percentage (Sum DIVIDED BY 3) 94.5%

d. BONUS MULTIPLE. For the Chief Executive Officand executives in management level 17 and abowe ditme the Notice of
Termination was given ONLY, an amount equal toRRODUCT OF the Bonus Opportunity determined in s¢ac above MULTIPLIED B®
the following multiple depending on the Executiv@anagement level at the time the Notice of Tertionavas given:

Chief Executive Officer 2 Mgmt. Level 17 or above 1

e. PRIOR YEAR BONUS. If bonuses for the calendarymior to the Executive's Date of Termination éanéeen distributed and the
Executive has not yet been paid his incentive corsaigon award for such calendar year, and his Bfatermination is subsequent to the
incentive compensation award payment date for satdndar year, then the Executive shall receivadaitional amount equal to the
PRODUCT OF the actual salary earned by the Exeeutiving the prior calendar year MULTIPLIED BY taetual bonus percentage
approved for the Executive for such calendar yaaeuthe respective incentive compensation plan.

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

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



CLAUSE A: In a lump sum no later than the next narpay period for the Executive, unless otherwésgiired by law.
CLAUSE B: In equal semi-monthly installments on fiflteenth and last day of each month during theeBance Period.
CLAUSE D: No later than the first March 1st follavg the Executive's Date of Termination.

CLAUSES C AND E: In a lump sum within five (5) basiss days after the Executive's Date of Termination

(1) MEDICAL, DENTAL, DISABILITY, LIFE INSURANCE AND OTHER SIMILAR PLANS AND PROGRAMS. Until the eaglt to
occur of (i) the last day of the Severance Peligdthe date on which the Executive becomes eliggfbr the designated coverage as an
employee of another employer which provides orrsfiich coverage to its employees, or (iii) inahse of benefits requiring employee
contributions, the date the Executive fails to maleh contributions pursuant to the Corporationthe plan's instructions or otherwise
cancels his coverage in accordance with plan pimnss(the "Benefits Continuation Period"), the Gogtion shall continue to provide the
benefits which the Executive and/or his family issmuld have been entitled to receive under alliceddental, disability, supplemental life,
group life, and accidental death and dismemberimsaotance plans and programs, and other similaispdad programs of the Corporation
and/or its subsidiaries or affiliates not otherwgsevided for in this Agreement, in each case basis providing the Executive and/or his
family with the opportunity to receive benefitdedst equal to those benefits provided by the Qatjmn and/or its subsidiaries or affiliates to
their comparably situated active executives dutirggBenefits Continuation Period. The non-contiioyibenefits will be paid for by the
Corporation. The medical and dental plan bendfitthe extent applicable, will be provided in ac=zorce with the provisions of the
Consolidated Omnibus Budget Reconciliation Act 83, as amended ("COBRA"), except that the Corpmrathall pay the COBRA
premiums for the standard medical and dental péarefits during the Benefits Continuation Period usithe Executive's contributory
obligation determined as if the Executive werd atil executive employee of the Corporation. If Executive's participation in any such plan
or program is barred by COBRA or for any other og@ashe Corporation shall pay or provide for paytrifrsuch benefits or substantially
similar benefits to the Executive and/or his famiilure of the Executive to accept available cage from another employer or to notify -
Corporation, in writing, within thirty (30) days tfie Executive's eligibility for coverage under #es employer's plan shall terminate the
Severance Period and this Agreement immediatetyttam Corporation shall have no further obligatilmthe Executive under this
Agreement; provided, however, that the Executivig Wiapplicable, continue to be subject to theyisions of Section 5 of this Agreement.
Upon termination of his coverage under this panalgréhe Executive may be eligible under COBRA totowe some of his benefits for an
additional period of time. If such is the case, Executive



will be responsible for the entire COBRA premiundditionally, the Executive has thirtyae (31) days from the last day of coverage in t
to convert his group life insurance to an individp@licy. The Executive must arrange for converdtmough an agent of Standard Insurance
Company of America, or such other insurance companyg then providing coverage.

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

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

If the Executive has less than one (1) full yeasefvice with the Corporation and/or its subsidisur affiliates, the Executive shall have no
right to purchase or receive from the Corporatlmdar assigned to the Executive at the time thedlof Termination was given since the
Executive shall have no rights under this Agreenpaimsuant to Section 4(c).

If the Executive has one (1) or more but fewer tfiam (5) full years of service with the Corporatiand/or its subsidiaries or affiliates, the
Executive may purchase from the Corporation frek@dear title to the car assigned to the Execudivine time the Notice of Termination w
given for fifty percent (50%) of the average retailue of the car listed in the National Automotillealer's Association, Official Used Car
Guide as of the date of the purchase.

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

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

c. The Executive will be responsible for the sateson transfer of the car as well as for all imswwe, maintenance, taxes and other liabilities
associated with the car after title transfer. Aiddially, the Corporation shall assign to the Exeeuéll claims for breach of warranty and ot
similar matters against the vendor and manufactfrtre car. The Executive agrees to accept sucime@m "As-Is" condition. THE
EXECUTIVE WAS SOLELY RESPONSIBLE FOR THE SELECTIOAND MAINTENANCE OF THE CAR AND THEREFORE
ACKNOWLEDGES THAT THE CORPORATION DOES NOT MAKE AN



WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMMED, WITH RESPECT TO THE CAR, INCLUDING, BUT NOT
LIMITED TO THE CONDITION OR DESIGN OF THE CAR, ANYATENT DEFECTS OF THE CAR, THE MERCHANTABILITY OF
THE CAR OR ITS FITNESS FOR ANY PARTICULAR PURPOSE.

d. Notwithstanding the Executive's management |aéi/tHe Executive was receiving a car allowancthattime the Notice of Termination w
given, the Corporation shall pay to the Executineg lump sum within five (5) business days after Executive's Date of Termination, an
amount equal to the PRODUCT OF the Executive's gpriar allowance in effect at the time the Nowd& ermination was given
MULTIPLIED BY 12 MULTIPLIED BY the following multide depending on the Executive's management levhedime the Notice of
Termination was given:

Chief Executive Officer 3
Mgmt. Level 19 or above 3
Mgmt. Level 15-18 2
Mgmt. Level 14 15
Mgmt. Level 13 1
Mgmt. Level 12 .75
Mgmt. Level 11 5

e. The Executive shall not be entitled to any elapthone provided by the Corporation or its subsiés or affiliates and such car telephon
applicable, shall be returned to the Corporatioméadiately upon title transfer.

(IV) OUTPLACEMENT. Until the end of the Severanceri®d or until the Executive obtains another futh¢ job or becomes self-employed,
whichever occurs first, the Corporation shall pdevthe Executive with professional outplacementises of the Corporation's choice and
shall reimburse the Executive for documented intialeoutplacement expenses directly related tesgdrch such as resume mailing,
interviewing trips, and clerical support, subjectmaximum cost of the lesser of (i) ten perc&@®4) of the Executive's Annual Base Salary
(as defined in clause (I)b above), or (ii) $20,0f0Be Executive was in management level 11-1%attime the Notice of Termination was
given or $30,000 if the Executive was above manageievel 19 or Chief Executive Officer at the tithe Notice of Termination was given.
The Executive shall not be entitled to receive dadkeu of the professional outplacement servimeseimbursed incidental outplacement
expenses provided by the Corporation.

(V) PERQUISITE, COUNTRY CLUB, FINANCIAL PLANNING/TA PREPARATION AND EXECUTIVE PHYSICAL ALLOWANCES.
For the twelve (12) month perquisite, country cliiancial planning/tax preparation and executifiggical payment period of the
Corporation or the Executive's respective divisesappropriate (i.e., January - December or SdmemAugust), in which the Notice of
Termination was given, if not yet paid, and onegdglitional twelve (12) month period thereaftet, ibuno event fo



longer than the Severance Period, the Corporatiath sontinue to provide the Executive with theqésite, country club, financial
planning/tax preparation and executive physicavedinces, as appropriate, the Executive would haee kentitled to receive under the plans,
programs, policies and practices of the Corporadiodvor its subsidiaries or affiliates (subjecthte Corporation's receipt of appropriate
documented evidence of such expenses), in eactonasbasis providing the Executive with an opputjuto receive benefits at least equal
to those provided by the Corporation and/or itssgliries or affiliates to their comparably situhtetive executives during the applicable
period.

(VI) SPLIT-DOLLAR LIFE INSURANCE AND DEFERRED COMPRSATION. Notwithstanding anything in the applicabigreements,
plans or policies to the contrary, if the Executiveovered by the Corporation's split-dollar liisurance with its attendant deferred
compensation benefit at the time the Notice of Tieation is given, and the Executive wishes to retaith the life insurance coverage and its
future deferred compensation benefit, the Executiag purchase the policy from the Corporation byipgthe Corporation an amount equal
to the cash value of the policy. If the Executilects to purchase the policy from the Corporatthe,Executive will have all the benefits
inherent in ownership of the whole-life policy, inding the cash value of the policy.

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

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

(b) If a Change of Control occurs and the Execusviiaen receiving severance pay and benefits patso Section 4(a) as a result of his
termination by the Corporation or its subsidianesffiliates other than for Death, Disability oa@se prior to the Change of Control, the
Corporation shall pay to the Executive in a lummswithin five (5) business days after the Chan€antrol, an amount (in lieu of future
periodic payments) equal to the present valueld@imlre cash payments due to the Executive uridsrAgreement (including the maximum
outplacement and perquisite, country club, findn@ianning/tax preparation and executive physidakhances, as appropriate) using the First
National Bank of Boston's base or prime commeieiading rate then in effect for such computatiohe Torporation and tf



Executive shall continue to be liable to each ofbeall of their other respective obligations untidés Agreement.

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

5. OBLIGATIONS OF THE EXECUTIVE.

(2) COVENANT OF CONFIDENTIALITY. All documents, recds, techniques, business secrets and other iafammof the Corporation, its
subsidiaries and affiliates which have or will coimt® the Executive's possession from time to tihagng the Executive's affiliation with the
Corporation and/or any of its subsidiaries or &fféds and which the Corporation treats as confideand proprietary to the Corporation
and/or any of its subsidiaries or affiliates slmldeemed as such by the Executive and shall teotbend exclusive property of the
Corporation, its subsidiaries and affiliates. The&utive agrees that the Executive will keep canfichl and not use or divulge to any other
party any of the Corporation's or its subsidianesiffiliates' confidential information and busésesecrets, including, but not limited to, such
matters as costs, profits, markets, sales, prodoiiduct lines, key personnel, pricing policiege@tional methods, customers, customer
requirements, suppliers, plans for future develapsieand other business affairs and methods amu witormation not readily available to
the public. Additionally, the Executive agrees thpbn his termination of employment, the Execusikell promptly return to the Corporation
any and all confidential and proprietary informatiaf the Corporation and/or its subsidiaries ofliafés that is in his possession.

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

() COVENANT AGAINST COMPETITION. During the Seveanae Period (without any reduction or modificatiae Executive shall not,
without the prior written consent of the Corporat®Chief Executive Officer, directly or indirectyngage or become a partner, director,
officer, principal, employee, consultant, investreditor or stockholder in any business, propr&tip, association, firm or corporation not
owned or controlled by the Corporation or its sdizsies or affiliates which is engaged or propdsesngage or hereafter engages in a
business competitive directly with the businessdumted by the Corporation or any of its subsidedeaffiliates in any geographic area
where such business of the Corporation or its slidosés or affiliates is conducted; provided, hoegthat the Executive is not prohibited
from owning one percent (1%) or less of



outstanding capital stock of any corporation wheteek is listed on a national securities exchange.

(I COVENANT OF NON-SOLICITATION. During the Sevance Period (without any reduction or modificatidhp Executive shall not,
either on the Executive's own account or for amg@e, firm or company, solicit, interfere with educe, or attempt to induce, any employee
of the Corporation or any of its subsidiaries diliates to leave his employment or to breach niplyment agreement, if any.

(11 COVENANT OF NON-DISPARAGEMENT AND COOPERATIONThe Executive agrees not to make any remarksarigjng the
conduct or character of the Corporation or anyo$ubsidiaries or affiliates, their current omf@r agents, employees, officers, directors,
successors or assigns ("Ryder"). In addition, tkecHtive agrees to cooperate with Ryder, at naeodst, in any litigation or administrative
proceedings (e.g., EEOC charges) involving any enaittvith which the Executive was involved during Executive's employment with the
Corporation. The Corporation shall reimburse thedtive for travel expenses approved by the Cotjporar its subsidiaries or affiliates
incurred in providing such assistance.

(IV) RELEASE. Upon his termination of employmeritetExecutive shall execute and agree to be bourdrblease agreement substantially
in the form attached as Exhibit A and, to the eégplicable, a resignation letter substantiallyhie form attached as Exhibit B, prior to and
as a condition to receiving any payments or beqefirsuant to this Agreement. If applicable, tHeage agreement may contain provisions
required by federal, state or local law (e.g.,@Heder Worker's Benefit Protection Act) to effeceiatgeneral release of all claims.

(c) SPECIFIC REMEDY. The Executive acknowledges agrktes that if the Executive commits a materieabh of the Covenant of
Confidentiality or, if applicable, the Covenant Aggt Competition, the Covenant of Non-Solicitationthe Covenant of Non-Disparagement
and Cooperation (as provided in Subsections (a)flandbove, the Corporation shall have the rightdee the covenant specifically enforced
by any court having appropriate jurisdiction on ¢gineunds that any such breach will cause irreparafliry to the Corporation, and that
money damages will not provide an adequate reneethyet Corporation. The Executive further acknowtignd agrees that the Covenant of
Confidentiality and, if applicable, the Covenantafst Competition, the Covenant of Non-Solicitatiand the Covenant of Non-
Disparagement and Cooperation contained in thig&gent are fair, do not unreasonably restrict ttexitive's future employment and
business opportunities, and are commensurate hgtkdmpensation arrangements set out in this Ageeerm addition, once the Executive
makes an election to receive severance pay anditsgmérsuant to Section 4 and is subject to Sufisec

(b) above, the Executive shall have no right tamreainy amounts or benefits that are already



or to refuse to accept any amounts or benefitsateapayable in the future in lieu of his speqgife@formance of his obligations under
Subsection (b) above.

6. NON-EXCLUSIVITY OF RIGHTS. Nothing in this Agregent shall prevent or limit the Executive's coniguor future participation in
any benefit, bonus, incentive or other plans, powg, policies or practices provided by the Corponadr any of its subsidiaries or affiliates
and for which the Executive may qualify, nor staadithing herein limit or otherwise affect such tgjhas the Executive may have under such
plans, programs, policies or practices or undersaogk option or other agreements with the Corpamadr any of its subsidiaries or affiliates,
specifically including but not limited to the Comagion's 1980 and 1995 Stock Incentive Plans, #ferced compensation agreements, the
Corporation's and/or its subsidiaries' or affilgtetirement, 401(k) and profit sharing plans, @oeporation's Benefit Restoration Plan,
Savings Restoration Plan, supplemental disability i@tiree life insurance. In the event there ageamounts which represent vested benefits
or which the Executive is otherwise entitled toeige under these or any other plans, programssipslor practices, including any plan,
program, policy or practice adopted after the efienwf this Agreement, of the Corporation or arfyt® subsidiaries or affiliates at or
subsequent to the Executive's Date of TerminatfCorporation shall cause the relevant plan,naragpolicy or practice to pay such
amount, to the extent not already paid, in accareavith the provisions of such plan, program, pobc practice. The phrase "Termination
Date" as used in the Corporation's 1980 and 198&kShcentive Plans shall mean the end of the S#wer Period with respect to Non-
Qualified Stock Options granted to the Executif@nly, pursuant to such plan, and the Executivate Bf Termination with respect to
Incentive Stock Options and Restricted Stock Righésited to the Executive, if any, thereunder. lalséday of the Severance Period will be
considered to be the Executive's termination dat@dirposes of the Executive's deferred compensatioeement(s), if any.

7. NO MITIGATION. In no event shall the Executive bbligated to seek other employment by way ofgation of the amounts payable to
the Executive under any of the provisions of thiggement nor, except as specifically provided atfs® in this Agreement, shall the amount
of any payment provided for under this Agreementdukiced by any compensation or benefits earndgldebizxecutive as the result of
employment by another employer after the Date oMmiation, or otherwise.

8. ASSIGNMENT. This Agreement is personal to theéxive and the Executive does not have the righssign this Agreement or any
interest herein. This Agreement shall inure tolibeefit of and be binding upon the Corporation imduccessors.

9. MISCELLANEOQUS. (a) This Agreement shall be gowet by and construed in accordance with the lavikeoState of Florida, without
reference to principles of conflict of laws. Thetpes hereto agree that the appropriate forumrigraction brought hereunder shall be Miami,
Florida. The captions of this Agreement are not pathe provisions hereof and shall have no fanceffect. The Executive acknowledges
and agrees that the Corporation may amend thisehgeat at any time to comply with any federal, statkeocal law or regulation or as
necessary to enforce the intent of Section 5. @tiser, this Agreement may not be amended or moddthdr than by a written agreement
executed by the parties hereto or their respestieeessors and legal representatives.

(b) All notices and other communications hereund#rer than those under Section 3(c), shall beriting and shall be given to the other
party by hand delivery, by overnight express nwily registered or certified mail, return receguested, postage prepaid, addressed as
follows:



IF TO THE EXECUTIVE: at the Executive's last addrappearing in the payroll/personnel records ofQbgporation.
IF TO THE CORPORATION:

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

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

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

(d) The Executive understands and acknowledgeshbaiayments and benefits provided to the Exeeygirsuant to this Agreement may be
unsecured, unfunded obligations of the Corporafidme Executive further understands and acknowletlggshe payments and benefits ur
this Agreement may be compensation and as suctbmacluded in either the Executive's W-2 earnistigéements or 1099 statements. The
Corporation may withhold from any amounts payaidar this Agreement such federal, state or locadas shall be required to be withf
pursuant to any applicable law or regulation, all aseany other deductions consented to in wriigghe Executive.

(e) This Agreement, including its attached Exhibitntains the entire understanding of the Corpmratnd the Executive with respect to the
subject matter hereof. No agreements or represamsabral or written, express or implied, withpest to the subject matter hereof have been
made by either party which are not set forth exglyeis this Agreement and its attached Exhibits.

(f) The employment of the Executive by the Corpiorabr its subsidiaries or affiliates may be terated by either the Executive or the
Corporation or its subsidiaries or affiliates ay ime and for any reason, with or without causethihg contained in this Agreement shall
affect such rights to terminate; provided, howetaif nothing in this Section 9(f) shall preverd terms and provisions of this Agreement
from being enforced in the event of a terminatiesatibed in Section 4(a).

(9) Whenever used in this Agreement, the mascugjeraler shall include the feminine or neuter whereeeessary or appropriate and vice
versa and the singular shall include the pluraldod versa.

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

10. AMENDMENT AND RESTATEMENT. The Corporation atite Executive agree that this Agreement amendsamdctly restates the
entire agreement between the parties as of Ma996;1hat the provisions of this Agreement supersattl replace the provisions of the Prior
Agreement; and that the terms and provisions sfAlgreement shall be binding on the CorporationtardExecutive in all respec



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

Witness Exec utive

Witness Soci al Security Number
ATTEST: RYDE R SYSTEM, INC.
(the "Corporation")
By: Assistant Secretary Executive Vice Presi

(Seal)



SEVERANCE AGREEMENT

EXHIBIT A

RELEASE AGREEMENT

FOR AND IN CONSIDERATION OF THE PAYMENT TO ME OF THHSEVERANCE BENEFITS PURSUANT TO THE SEVERANCE
AGREEMENT BETWEEN RYDER SYSTEM, INC. ("“THE CORPORAON") AND ME DATED MAY 1, 1996 (THE "SEVERANCE
AGREEMENT"), I, (EXECUTIVE'S NAME), ON BEHALF OF M'8ELF, MY HEIRS, SUCCESSORS AND ASSIGNS (COLLECTIVEL
"I"OR "ME"), HEREBY RELEASE AND FOREVER DISCHARGEHE CORPORATION AND ALL OF ITS SUBSIDIARIES AND
AFFILIATES, THEIR CURRENT AND FORMER AGENTS, EMPLCEBES, OFFICERS, DIRECTORS, SUCCESSORS AND ASSIGNS
(COLLECTIVELY "RYDER"), FROM ANY AND ALL CLAIMS, DEMANDS, ACTIONS, AND CAUSES OF ACTION, AND ALL
LIABILITY WHATSOEVER, WHETHER KNOWN OR UNKNOWN, SUBECTED OR UNSUSPECTED, FIXED OR CONTINGENT,
WHICH | HAVE OR MAY HAVE AGAINST RYDER AS A RESULTOF MY EMPLOYMENT BY AND SUBSEQUENT

TERMINATION AS AN EMPLOYEE OF RYDER, UP TO THE DATEF THE EXECUTION OF THIS RELEASE AGREEMENT. THIS
INCLUDES BUT IS NOT LIMITED TO CLAIMS AT LAW OR EQUTY OR SOUNDING IN CONTRACT (EXPRESS OR IMPLIED) OR
TORT ARISING UNDER FEDERAL, STATE, OR LOCAL LAWS RBHIBITING AGE, SEX, RACE, DISABILITY, VETERAN OR AN
OTHER FORMS OF DISCRIMINATION. THIS FURTHER INCLUDEANY AND ALL CLAIMS ARISING UNDER THE AGE
DISCRIMINATION IN EMPLOYMENT ACT, THE AMERICANS WITH DISABILITIES ACT OF 1990, TITLE VII OF THE CIVIL
RIGHTS ACT OF 1964, OR THE EMPLOYEE RETIREMENT INGAE SECURITY ACT ("ERISA"), AS AMENDED, OR CLAIMS
GROWING OUT OF ANY LEGAL RESTRICTIONS ON RYDER'S &HT TO TERMINATE ITS EMPLOYEES. | COVENANT AND
AGREE THAT | WILL NOT SUE OR FILE ANY LAWSUIT OR AQION AGAINST RYDER IN THE FUTURE WITH RESPECT TO
ANY CLAIM OR CAUSE OF ACTION RELEASED AS PART OF TiS RELEASE AGREEMENT. | FURTHER AGREE THAT IF |
VIOLATE THIS COVENANT OR ANY OTHER PROVISION OF TH8 RELEASE AGREEMENT OR THE SEVERANCE AGREEMEM

| SHALL INDEMNIFY RYDER FOR ALL COSTS AND ATTORNEYS FEES INCURRED BY RYDER IN ENFORCING THIS RELEA!
AGREEMENT AND THE SEVERANCE AGREEMENT.

This Release Agreement does not release Ryderdrgnof its current, future or ongoing obligationsler the Severance Agreement,
specifically including but not limited to cash pagmts and benefits due me.

| understand and agree that this Release Agreesnenthe Severance Agreement shall not in any wayphstrued as an admission by Ryder
of any unlawful or wrongful acts whatsoever agamstor any other person, and Ryder specificallgldisis any liability to or wrongful acts
against me or any other person.

| agree that the terms and provisions of this Reléfsgreement and the Severance Agreement, assaflyaand all incidents leading to or
resulting from this Release Agreement and the @&xer Agreement, are confidential and that | maydisztuss them with anyone without the
prior written consent of the Corporation's or ils@essor's Chief Executive Officer, except as meqguby law; provided, however, that | agree
to immediately give the Corporation



its successor notice of any request to discusRiblisase Agreement or the Severance Agreemenbagndvide the Corporation or its
successor with the opportunity to contest suchesgprior to my response.

This Release Agreement shall be governed by anstread in accordance with the laws of the statélafida, without reference to principles
of conflict of laws. Except as provided in Secti&fb)(IV) and 9(a) of the Severance Agreement, Rekease Agreement may not be amel
or modified otherwise than by a written agreemesetcated by the Corporation and me or our respesticeessors and legal representatives.

The invalidity or unenforceability of any provisiarf this Release Agreement shall not affect thaditslor enforceability of any other
provision of this Release Agreement.

| CERTIFY THAT | HAVE FULLY READ, HAVE RECEIVED ANEXPLANATION OF, HAVE NEGOTIATED AND COMPLETELY
UNDERSTAND THE PROVISIONS OF THIS RELEASE AGREEMENAND THAT | HAVE BEEN ADVISED BY THE
CORPORATION THAT | SHOULD CONSULT WITH AN ATTORNEBEFORE SIGNING THIS RELEASE AGREEMENT. | FURTHI
CERTIFY THAT | HAVE HAD ADEQUATE TIME TO REVIEW ANDCONSIDER THE PROVISIONS OF THIS RELEASE

AGREEMENT AND THAT | AM SIGNING THIS RELEASE AGREEMNT FREELY AND VOLUNTARILY, WITHOUT DURESS,
COERCION OR UNDUE INFLUENCE.

Dated this day of ,19
Witness Executive
Witness Social Security Number

Executive's Date of Termination:




STATE OF )
) ss:
COUNTY OF )

Before me personally appeared to me well known and known to me to be the pedmscribed in and who executed
the foregoing instrument, and acknowledged to afdre me that he/she executed said instrumenhéptirposes therein expressed.

WITNESS my hand and official seal this day of ,19

Notary Public

My Commission Expires:

(S¢




SEVERANCE AGREEMENT
EXHIBIT B
RESIGNATION LETTER

TO THE BOARD OF DIRECTORS
OF RYDER SYSTEM, INC.

Gentlemen:

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

Sincerely,

Executive's Name

Date
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EXECUTIVE MANAGEMENT
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Supersedes 1996 Executive Management Incentive Coemsation Plans
INTRODUCTION

The following material explains the operation addhanistration of the 1997 Incentive CompensaticanRthe "Plan") for Ryder System, Inc.
("RSI" or "the Company") headquarters Officers &nctors whose positions are evaluated at Manageheyel 11 (MS11) or higher and
other members of the Company's Executive Comm(tfeaticipants"). The Plan is intended to servaaigle, comprehensive source of
information that will explain your bonus for achieg various levels of performance.

The Plan is based on the Economic Value Added ("B\¢&rformance measurement system. EVA is a meammetool that determines
whether a business is earning more than its treeafacapital by incorporating the cost of equisypital as well as debt capital. EVA will
assess financial performance and will also sensrmanagement tool for setting goals, evaluatirjesgies, and analyzing results.

EVA can be expressed in the following formula: E¥ANAT - AN EQUITY CHARGE
PERFORMANCE TARGETS

Target EVA is the level of EVA performance requi@cer a one-year time frame whereby participantsradgeive a target bonus payout.
RSI's Target EVA for 1997 is $18 million.

The Plan is intended to provide participants witmpetitive compensation for achieving targetedgrenfince. Target awards are expresst
a percentage of a participant's base salary ahdevieclared when Target EVA is achieved.

TARGET BONUS OPPORTUNITY

Target Bonus Opportunity is expressed as a pergemfbase salary for each participant. The folimaiable summarizes the Target Bonus
Opportunity for each participating management level

TARGET BONUS OPPORTUNITY AS A PERCENTAGE OF BASE SALARY

MANAGEMENT LEVEL TARGET BONUS OPPORTUNITY
Chief Executive Officer 85%

Management Levels 1-720; including Division Presidents 75%
Management Levels 14 16 70%

Management Level 13 40%

Management Levels 11 12 30%
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BONUS OPPORTUNITY

The Plan has uncapped bonus opportunity, bothipesinhd negative. Bonus opportunity will increasee&/ A exceeds the expected level.
Similarly, bonus opportunity will decrease as EV&NlS short of target. Participants in this Plan Wwé subject to the Bonus Reserve which is
discussed later in this document.

BONUS PAYOUT MECHANISM

In 1997, 100% of the bonus calculation will be lther EVA performance. Actual bonus award amounlisb&idistributed with 80% of the
declared bonus based on EVA and the remaining Z0¥ealeclared bonus based on performance for gedbkshed Value Enhancement
Measures ("VEMSs") subject to the Bonus Reserveudised below. VEMSs for 1997 will be 10% for Safetyl d 0% for Diversity.

EVA CALCULATION
Funded by RSI, Divisions and/or

Sub-Divisions EVA Performa nce
Distribution
EVA VALUE
80% ENHANCEMENT
20%

Total Award Amount 1997

100% (Target Bonus plus 1/3rd
of any remaining balance)
Beginning Amount Available Amount
Reserve Balance for payout Paid
Ending

Reserve Balance

The bonus calculation is based on EVA performa@eee the bonus calculation is determined, bonudébewdistributed to participants
based 80% on EVA and 20% on the relative performarfid/EMs.
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SAFETY VEM

10% of the overall bonus payout will be based amsctidated RSI safety performance, with 5% basetherBodily Injury and Property
Damage (BIPD) performance measure of Claims pelidWliMiles and 5% based on the workers' compensat@formance measure of the
Lost Workday Case Rate.

For the RSI target of Claims per Million Miles, teeurce of the data will be claims (provided bykRifanagement) and mileage (provided by
the business units). All business units, except Rhgh is excluded due its lack of influence ovs tease and rental driver pool, will
comprise the consolidated RSI goal.

For the RSI target of Lost Workday Case Rate, thece of the data will be the Ryder Services claiffises for the number of lost time
injuries and Human Resource systems for headcaiat @he Lost Workday Case Rate represents the ewofitost workday cases
experienced for every 100 employees. The 1997 gfo&l36 represents the percentage of the workfexperiencing lost time injuries, in this
case 4.36% of the employees. All business unitiscathprise the consolidated RSI goal.

The goals for 1997 are shown below:

PERCEN TAGE OF VEM AWARD
1% 2% 3% 4% 5%
CLAIMS PER MILLION MILES  5.90 5.69 5.48 5.27 5.06
LOST WORKDAY CASE RATE 4.75 4.65 4.55 4.45 4.36

DIVERSITY VEM

10% of each participant's payout will be determibgdliversity. Individual or organizational divessgoals must be developed by each
participant with the participant's manager. Eadhigipant must recognize the impact that specifi@tsity goals can have on the organizal
The concept of diversity is not limited to numbétEmbraces the inclusion of others and a valuevefy person's uniqueness.
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BONUS RESERVE
Participants in the Plan will be subject to a BoReserve.

The Bonus Reserve promotes a long-term perspdctitbe Plan and aligns participants with ownersioyulating ownership. Sustained
improvements are rewarded and consistently excgdelfA performance targets increases the Bonus Re&alance. The Bonus Reserve
also makes managers accountable for performanctadizosince the Reserve can carry a negativenial# performance is significantly
lower than expected. The Bonus Reserve provideschamism to smooth the impact of performance cycles

The Bonus Declared in any year is added to the B&aserve. The Bonus Reserve will then pay paatitgpup to their Target Bonus levels
plus one-third of any residual balance. The remaimivo-thirds is carried forward and will be hetdthe Bonus Reserve.

The Bonus Reserve is specifically identified witltle individual and will follow that individual thugh other positions within any business
unit of the Company. The Bonus Reserve balancenetlexceed 3 times Target Bonus and any resichilahbe above 3 times Target Bonus
will be immediately paid out to the participant.

The Bonus Reserve is illustrated below:

Pay
Current Previous P ay Target Award
Award Reserve Reserve + 1/3 of
Declaration Balance Available Residual
Balance
Retain in
Reserv e

2/3 of Residual Balance
after paying a Target Award

The Bonus Reserve Balance, while linked to each péaticipant, is not considered "earned" by thdhiidual until performance is sustained
over time. The Bonus Reserve is designed to releaigiterm performance, and participants will reeedne-third of any excess over target
levels in any given year. The remaining balanciaénBonus Reserve will be distributed in futurergabperformance improvements are
sustained, and will be used to pay up to TargetuiBan years where performance falls short of tafigancial performance.
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1997 PLAN SCALE - EVA

The following scale illustrates how the Plan wilbrk. Noted are the points where Target Bonus, tmeg Target Bonus, and zero bonus are
achieved. Bonus amounts are dependent on the teuléglared.

[GRAPH OMITTED]

* In the 1997 Business Plan, NBT=$299.3 million, N#$173.7 million, EVA=$18.0 million
Follow the steps on the following example to untierd how your bonus is calculated.
STEPS TO CALCULATE YOUR BONUS:

. Calculate Variance from Target EVA

. Calculate Bonus Multiple Contribution

. Calculate Bonus Contribution

. Calculate Financial Bonus Contribution

. Calculate VEM Bonus Contribution

. Calculate Total Bonus Declared

. Calculate Bonus Reserve and Bonus Payment

~NoO o~ WNE
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To fully appreciate these steps, the following wi¢ifins describe key terms of the Plan.

KEY TERMS:

TARGET EVA

BONUS INTERVAL

VEMs

VEM POTENTIAL

BONUS

VEM AWARD

VEM BONUS

CONTRIBUTION

BONUS DECLARED

AVAILABLE BALANCE

The level of
to earn a Tar
EVA for 1997

The performan
or the perfor

will cause a

zero bonus co

Bonus Interva

an RSI1997 T

bonus multipl

EVA of $52 mi

EVA reaches $

zero bonus wi

VEMs are impo
measures that
paid out. For
will be based
on two VEMs,
Diversity (10

20% of your B

The percent o
Bonus that yo
will be based
your departme
Safety and Di

Your VEM Pote
The bonus dol
payment OR re

have been mad

The Bonus Dec
Bonus Reserve

EVA performance required
get Bonus. For RSI, Target
will be $18 million.

ce above Target EVA

mance below Target EVA that
2x bonus contribution or a
ntribution. For RSI, the

| will be $34 million. With
arget EVA of $18 MM, a 2x

e contribution will result if
llion is achieved. If actual

(16) million or less, then a

Il occur.

rtant non-gquantitative

impact how bonuses will be
1997, 80% of bonus payments
on EVA and 20% will be based
which are Safety (10%) and
%).

onus Contribution

f your VEM Potential

u have earned. This award %
on how well you achieved
ntal goals pertaining to
versity.

ntial Bonus x VEM Award
lars available for
serve after all declarations

€.

lared plus the Beginning
Balance.
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KEY TERMS (CONTINUED):

NAT The consolida ted Net Earnings After Tax
from continui ng operations (before
accounting ch anges) for bonus year,
including app ropriate accruals for all
incentive awa rds estimated to be payable
for that bonu S year.

EQUITY CHARGE The average e quity x the cost of equity
determined by Chief Financial Officer.

EXAMPLE:
The following is an example of how bonus calculasi@re determined using a 1997 RSI Target EVA 8fiiM.

Assume your base salary is $100,000 and your T&geds is 30% of your salary, or $30,000. 80% afnflmonus is determined by EVA, and
20% determined by VEMs.

As you will recall, Target EVA for Year 1 is $18 MM

The EVA Bonus Interval ("Interval") is the EVA nest] over and above Target, to declare a doubleshdnis also the shortfall from Target
that will cause a zero bonus being declared. Asghatehe EVA Bonus Interval is $34 MM. Therefore:

Zero Bonus Contribution at: Target EVA - Interval = $18 MM - $34 MM = ($16 MM)

or,

Twice Target Bonus Contribution at: = Target EVA + Interval = $18 MM + $34 MM = $52 MM

For any level of EVA, determine the difference betw Actual and Target EVA, and divide that differeiy the Interval. Add that number
1.0x to calculate the Bonus Contribution.

STEP ONE: CALCULATE VARIANCE FROM TARGET EVA:

Assume that EVA in Year 1 was $35 MM. As stateds/masly, 1997 Target EVA is $18 MM. First, determithe difference between Actual
EVA and Target EVA. This is your Variance from TatdVA. The calculation is shown below.

Year 1 Actual EVA $35 MM
- Year 1 Target EVA -$18 MM

= Variance from Target EVA $17 MM
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STEP TWO: CALCULATE BONUS MULTIPLE CONTRIBUTION:

In Year 1, RSI's EVA is $17 MM above Target. Froboee, this should be divided by the EVA Bonus Inéto determine the amount of
Bonus to be added to Target.

Variance from Target EVA $17 MM
divided by EVA Bonus Interval divided by $34 MM
= Bonus Above Target 0.5x

Next, add the Bonus Above Target to the Target Barful.Ox to determine your Bonus Contributi

Bonus Above Target 0. 5x
+ Target Bonus Multiple + 1. 0x
= Bonus Multiple Contribution 1. 5x

STEP THREE: CALCULATE BONUS CONTRIBUTION:

The Bonus Multiple Contribution is then multipliégt your Target Bonus, to determine your Bonus Gluation, in dollars.

Bonus Multiple Contribution 1. 5x
x Target Bonus x $30,0 00
= Bonus Contribution $45,0 00

STEP FOUR: CALCULATE FINANCIAL BONUS CONTRIBUTION:

For all RSI participants, 20% of your Bonus Conttibn will be determined by VEMs. The other 80%é&ermined by EVA.

Bonus Contribution $45,0 00
x EVA Component x 8 0%
= Financial Bonus Contribution $36,0 00

STEP FIVE: CALCULATE VALUE ENHANCEMENT MEASURES BON US CONTRIBUTION:
To determine the amount subject to VEMs (your VEMential Bonus) multiply your Bonus Contribution B§%.

Bonus Contribution $45,0 00
x Value Enhancement Measures x 2 0%

= VEM Potential Bonus $9,0 00
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STEP FIVE: CALCULATE VALUE ENHANCEMENT MEASURES BON US CONTRIBUTION (CONTINUED):

Your VEM Potential Bonus is then modified by yowrformance evaluation on the VEMs. This is illusgtabelow.

VEM Potential Bonus $9,0 00
x VEM Award X 9 0%
= VEM Bonus Contribution $8,1 00

STEP SIX: CALCULATE TOTAL BONUS DECLARED:

Add the VEM Bonus Contribution to the EVA Bonus @dsution to get the Total Bonus Declared, whiclhisn subject to the Bonus
Reserve.

VEM Bonus Contribution $8,1 00
+ EVA Bonus Contribution + $36,0 00
= Total Bonus Declared $44,1 00

STEP SEVEN: CALCULATE THE BONUS RESERVE AND BONUS PAYMENT:

The Bonus Reserve will only apply to those in MSahdl above. Before any Bonus can be paid, the Boeakred must flow through the
Bonus Reserve. First, the Bonus Declared is aduléitetBeginning Reserve Balance to determine hoghnisiavailable to be paid.

Bonus Declared (Year 1) $44,1 00
+ Beginning Reserve Balance + $0
= Available Balance $44,1 00

Second, the reserve then pays out up to Target8Bdrnless than Target Bonus is in the Bonus Reseahe entire Bonus Reserve is paid out.

Available Balance $44,100
(Up To) Target Bonus - $30,000
= Residual Balance $14,100

Next, ONE-THIRD OF ANY RESIDUAL BALANCE is paid out

Residual Balance $14,100
x 1/3 x 1/3

= Additional Payment $4,700



RYDER RSI HEADQUARTERS
EXECUTIVE MANAGEMENT

1997 INCENTIVE COMPENSATION PLAN LEVELS MS 11 AND HIGHER
PAGE 10
Target Bonus $30,000
+ Additional Payment + $4,700
= Total Bonus Payment $34,700
...with the remaining two-thirds staying in the re serve.
Residual Balance $14,100
- Additional Payment - $4,700
= Ending Reserve Balance $9,400

The Ending Reserve Balance from Year 1 then becdneeBeginning Reserve Balance for Year 2.
BASE SALARY CALCULATION

For the purpose of bonus calculations, base saatgfined as the average annual rate of pay éocéiendar year, excluding all other
compensation paid to the employee during the yegr,bonus, commissions, car allowance, employrefitg, moving expenses, any impu
income and amounts attributable to any of the Cawipastock plans.

The average annual rate of pay for a participardsgibase salary changes within the bonus yealcislated below. Salaried employees are
paid semi-monthly, each check representing 1/2h@finnual base salary. Daily pay for a salariepleyee is calculated by dividing the
annual salary by 360 working days per year.

BASE SALARY CALCULATION EXAMPLE

Average annual rate of pay would be calculatedbevis for a participant who begins a bonus yedhwibase salary of $100,000, then
effective June 1 receives an increase to a baagys#$104,000:

JANUARY 1 THROUGH MAY 31 OF BONUS YEAR:
5 MONTHS X 30 DAYS PER MONTH = 150 = . 417 x $100,000/yr. =  $ 41,700

360 days 360

JUNE 1 THROUGH DECEMBER 31 OF BONUS YEAR:
360 - 150 = 210 = . 583 x $104,000/yr. = $ 60,667

360 days 360

AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $ 102,367
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PLAN RULES

The following rules apply to Plan participants. T®empany reserves the right to alter, modify, cleamigterminate any of the provisions
described below at any time.

/bullet/ ELIGIBILITY: Employees whose positions afesignated on page 1 and who are employed in siaodling at the time bonus
payments are made are eligible to participateigiRkan. Individuals who have agreements whichifipelty provide for incentive
compensation other than that which is providedhis Plan or who are participants in any other itigercompensation plan of RSI, its
subsidiaries or affiliates are not eligible to gapate 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 baseth@mverage annual rate of pay and Bonus Oppoytimeligible positions, provided they
are employed in good standing at the time bonusdsiare distributed.

/bullet/ PROMOTION: A participant who is promotedrihg the bonus year will receive a pro-rata botecaration based on the average
annual rate of pay and bonus opportunity in thgildi positions. The participant will receive a ypeda bonus based on the appropriate Plan
for his/her management level, position and theipomf time spent in each position during the year.

/bullet/ WORKERS' COMPENSATION OR LEAVE OF ABSENGH.OA"): A participant who leaves the payroll duza workers'
compensation leave or LOA will receive no additiomanus declarations while off the payroll, butiMaié eligible to receive a pro-rata bonus
for the year in which they leave the payroll. Spelyment may be made in a lump sum or over timkeatliscretion of the Company, the
Board of Directors or the Compensation CommittethefBoard of Directors.

/bullet/ TRANSFERS: A participant who transfersrifr@ne business unit to another will have their BoReserve transferred with them. At
the time of transfer the award will be proratedwispect to the year in which the transfer occurs.

/bullet/ DEMOTION: If an individual is demoted frotavel 11 or above to level 10 or below, the pensilhno longer be subject to the Bon
Reserve mechanism. The reserve balance will bequaith thirds over the next 3 years in accordamitie the other provisions of this Plan.
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PLAN RULES (CONTINUED)

/bullet/ TERMINATION (DISMISSAL): Participants lednvg the Company under any conditions other thasdtautlined in the Eligibility or
Change of Control sections of this Plan are ngfildk for bonus awards for the bonus year in whingy leave, nor are they eligible for
awards for the preceding bonus year, if such awaasle not yet been distributed. A participant whterminated and who has a positive
Reserve Balance will forfeit any Reserve Balanaalebs terminated for cause, the individual mayllgghée for severance which may inclu
a provision for bonus.

/bullet/ RESIGNATIONS: Except as provided otherwiis¢his Plan, voluntary termination of employmarith the Company will result in
forfeiture of any unpaid declared bonuses and @btdance in a participant's Bonus Reserve.

/bullet/ RETIREMENT OR PERMANENT DISABILITY RETIREMINT: A participant who retires or takes disabiligtirement from the
Company will receive full payment of their ReseBadance and a pro-rata bonus for the year in wthiel retire. Such payment will be made
in a lump sum or over time at the Company's digmmet

/bullet/ DEATH: The estate of a participant whosdighile in the employ of the Company will receivdl payment of their Reserve Balance
and a prarata bonus for the year in which they die. Suchnpayt will be made at the regular time for makingl®payments in respect to 1
year of such death, and will be paid to the desaghbeneficiary or estat

/bullet/ SALE OF BUSINESS: If a business is soltk teserve will be paid out to participants of$bkd business.

/bullet/ NO GUARANTEE: Participation provides noarantee that a bonus will be paid. The succedseoCbmpany, its business units and
individual participants as measured by the achiergraof EVA will determine the extent to which paipiants will be entitled to receive
bonuses hereunder; provided, however, all bonusesubject to the sole discretion of the Board wé&ors or the Compensation Committee
of the Board of Directors of the Company.

/bullet/ EXCLUSION CRITERIA: Participation in thdah is not a right, but a privilege subject to asmeview by the Company. RSI retains
the right to withhold payment from any participario violates Company principles or policies, or thkes contained in this Plan.

/bullet/ NEGATIVE BALANCES: The entire Bonus Dectt is credited to each participant's personal Béteserve account, with the Tar
Bonus and one third of any net positive balancd pat. Residual amounts, including negative balsnaee reserved forward to be credited or
debited against future declared bonus amounts. tNedaalances will not be held as claims againgigipants who leave the payroll for any
reason.
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ADMINISTRATION

The Chairman, President, and Chief Executive OffideRSI will administer this Plan, except for bamawards to the Chief Executive Offic
which will be administered by the Compensation Catiaa of the Board of Directors of RSI.

BONUS YEAR
The bonus year is defined as the calendar yeahiohwbonus awards are earned.
BONUS ELIGIBILITY ON CHANGE OF CONTROL

Notwithstanding anything in this Plan to the contran the event of a Change of Control of the Camp(as defined and adopted by
Board of Directors on August 18, 1995), the fundeassary to pay incentive awards, including theeResBalances, will be placed in a trust
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 fil
chosen by the Company. The Company will be resptmér all legal fees and expenses which partitipanay reasonably incur in enforc
their rights under the Plan in the event of a CleamigControl of the Company.

Should a Change of Control occur during 1997, pigiints will receive instructions regarding thelection of incentive awards.
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

A maximum of 13% of consolidated RSI NBT may bet#d by RSI throughout the bonus year as an akctrdiand all awards under all
incentive compensation plans of the Company, inolyithis Plan, as well as any incentive or bonugygents resulting from employment
commitments or agreements.



RYDER RSI HEADQUARTERS
EXECUTIVE MANAGEMENT

1997 INCENTIVE COMPENSATION PLAN LEVELS MS 11 AND HIGHER
PAGE 14

BONUS FUNDING (CONTINUED)

Bonus payout maximums are limited by the lowerhef total declared bonus provided under this Planatmount of the accrual at the time of
any bonus payment, or the maximum funding limitatiBhould the funding limitation or accrual notyide for bonus allotments under this
Plan, proration will be performed at the discretafrihe Chairman, President and Chief Executivec®ffof RSI. Unused funds may not be
carried forward for subsequent bonus years.

DISCRETIONARY AWARDS

With the approval of the Board of Directors or empensation Committee of the Board of DirectorR8f, the Chairman, President, and
Chief Executive Officer of RSI has the authoritygrant discretionary bonus awards for exemplarjoperance to non-participants or to
enhance the awards of participants. Discretionasgrds are not subject to the funding limitationsha$ 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 partigigmunder all RSI incentive compensation planduiting this Plan as well as awards granted
off-cycle, may not exceed $500,000 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 THIS PLAN AT ANY TI ME.



RYDER SYSTEM, INC.
1980 STOCK INCENTIVE PLAN

APPENDIX
(APPLICABLE TO THE UNITED KINGDOM)

ALLEN & OVERY,
9 CHEAPSIDE,
LONDON, EC2V 6AD



1. INTERPRETATION

In this Appendix

(a) References to legislation shall be to legisfagnacted in the United Kingdom and the followivayds and expressions have the following

RYDER SYSTEM, INC.
1980 STOCK INCENTIVE PLAN

APPENDIX

(applicable to the United Kingdom)

meanings except where the context otherwise regjuire

"Act"
"Approval"

"Approved

"Dollars"

"Eligible

"Remuneration”

"Schedule

The Income and Corporation T
Approval under Schedule 9;

Scheme" A share option schem
Schedule 9;

United States dollars;

Employee" An Employee who is
devote to his duties not les
(or, in the case of an Emplo
director of RSI or any Subsi
per week (excluding meal bre
precluded by paragraph 8 of
participating in the Plan;

At any particular time, an E
relevant emoluments for the
preceding year of assessment
those years gives the greate
there were no relevant emolu
preceding year of assessment
emoluments for the period of
beginning with the first day
current year of assessment i
there are relevant emolument
emoluments" has the meaning
in paragraph 28 of Schedule

9" Schedule 9 to the Act;

axes Act 1988;

e approved under

required to

s than 25 hours
yee who is not a
diary, 20 hours)
aks) and is not
Schedule 9 from

ligible Employee's
current or
(whichever of

r amount) or, if
ments for the

, his relevant
twelve months
during the

n respect of which
s and "relevant
ascribed thereto
9;

(b) other words or expressions, so far as not isistent with the context, shall have the same mnegnas in Schedule 9;

(c) any reference to a statutory provision shaklbemed to include that provision as the same neawy fime to time be amended or re-

enacted.



2. APPLICATION OF APPENDIX

This Appendix shall apply to an Award granted by @ommittee which the Committee designates is tarbeption granted under an
Approved Scheme. In the event of such an Awardgogianted the provisions of the Plan shall applgrasnded by the Appendix. In the
event of any conflict between the Appendix andgh@risions of the Plan the Appendix shall prevail.

3. EXTENT OF PLAN

The Plan shall apply as if "Subsidiary" within tineaning of paragraph
(aa) of Section 2 of the Plan were restricted ¥ Subsidiary which is under the control of RSI "rofi" having the same meaning as in
Section 840 of the Act.

4. SHARES OF STOCK SUBJECT TO THE PLAN
Shares which are the subject of Stock Options sladibfy the requirements of paragraphs 10 to 13cbkdule 9.
5. PARTICIPATION

No Stock Option shall be granted unless on the dfaggant, being the date on which the Committe&endhe Award, the recipient is
Eligible Employee.

6. ADMINISTRATION AND TERMS OF STOCK OPTIONS

Any terms and conditions, including those relatiogxercise in instalments, applicable to Awardsienander the Plan under Sections 5 or 7
of the Plan and the amendment of any Stock Optigredment under
Section 5 of the Plan shall be subject to the @mgeement of the United Kingdom Inland Revenue.

The final sentence in section 7 (c) of the Plarl sttt apply.
7. AWARDS-STOCK OPTIONS

The Plan shall apply as if "Award" were restrictedStock Option and, accordingly, so much of thenRis relates to SARs, Limited SARs,
Performance Units or Restricted Stock Rights amgairticular, Sections 8, 9, 10 and 11 of the Blzall not apply.

8. PURCHASE PRICE

The purchase price per Share subject to a Stodk®gihall not be less than 100% of the Fair Makkatie of a Share on the date of grant of
the Stock Option.

9. REVENUE LIMIT

In this Appendix, the aggregate Fair Market Val@i§lares which an Eligible Employee may acquirpursuance of rights obtained under
the Plan or under any other Approved Scheme estedaliby RSI or by any associated company (wittémtleaning of Section 187 (2) of the
Act) of RSI (and not exercised), such aggregate Market Value being determined at the time thétsggare obtained, shall not exceed the
greater of (pound)100,000 and four times his Rematima or such other amount as may from time tetha the appropriate limit for the
purpose of paragraph 28 of Schedule 9.



Notwithstanding that the purchase price is expeesse payable in Dollars it shall be deemed taémestated into pounds sterling at
World Rate published in the Financial Times as reggbon or most recently before the date of gramitt such other rate as may be agreed
with the Inland Revenue for the purpose of the igppibn of this rule.

10. LAPSE OF STOCK OPTION

A Stock Option shall lapse to the extent that & hat been exercised on the expiration of twelvatiimofrom the date of the Grantee's death,
and Section 7 (i) of the Plan shall be restrictecbadingly.

11. RESTRICTION ON THE EXERCISE OF STOCK OPTIONS

A Stock Option granted under the Plan shall notxercised by a Grantee at any time when he orssineligible to participate by virtue of
paragraph 8 of Schedule 9.

12. PAYMENT OF PURCHASE PRICE

Section 7 (f) (ii) (B) of the Plan shall not appBayment of the purchase price shall be made eithersh or by certified or bank cashier's
cheque made payable to RSI.

13. DILUTION AND OTHER ADJUSTMENTS, SUBSTITUTE OPDNS

No adjustment of Stock Options or amendments td’tha shall be made pursuant to Sections 12 amd th& Plan without the prior approy
of the Inland Revenue. No Stock Option shall bentgrd under Section 13 of the Plan without the pajmproval of the Inland Revenue.

14. MISCELLANEOUS PROVISIONS

Section 14 (a) of the Plan shall apply with theithold of the word "materially" after the word "brgzed" in the first sentence, and with the
deletion of the third sentence which begins withwords "The Committee may waive..."

Section 14 (d) of the Plan shall not apply. Ceardifes for Shares shall be issued within 30 daylseoflate of exercise of a Stock Option.
15. CHANGE IN CONTROL

If any company (the "acquiring company") obtainsi@ol of RSI (or any other company whose shareseineme shares) as a result of
making:

(i) a general offer to acquire the whole of theiexs share capital of RSI (or any such other compahjch is made on a condition such that if
it is satisfied the person making the offer wilvBaControl of RSI (or any such other company), or

(i) a general offer to acquire all the shares 8l Ror any such other company) which are of theesal@ss as the scheme shares

any Grantee may at any time within the appropipatéod, by agreement with the acquiring companigase his Stock Option (hereinafter in
this

Section 15 called "old rights") in considerationtioé grant to him of rights (hereinafter in thicien 15 called "the new rights") which are
equivalent to his Stock Option but relate to shamesdifferent company (whether the acquiring campitself or some other company falling
within



paragraph 10(b) or (c) of Schedule 9). In this Bect5 "the appropriate period" and "equivalentvd¢he same meaning as in paragraph
Schedule 9 and accordingly the new rights shalbeategarded for the purpose of the Plan as ecanivé the old rights unless:

(a) the shares to which they relate satisfy thalitimms specified, in relation to scheme sharegaragraphs 10 to 14 of Schedule 9; and

(b) the new rights will be exercisable in the samanner as the old rights and subject to the prongsdf the Plan as it had effect immediately
before the release of the old rights; and

(c) the total market value, immediately beforerblease, of the shares which were subject to tlamt€e's old rights is equal to the total
market value, immediately after the grant of thareh in respect of which the new rights are gratidéde Grantee; and

(d) the total amount payable by the Grantee forttwisition of shares in pursuance of the newtsighequal to the total amount that would
have been payable for the acquisition of shargsirauance of the old rights.

The new rights shall for the purposes of the Platréated as having been granted at the time wigealdl rights were granted. In this
Section 15 "Control" has the same meaning as itid®@e840 of the Act.

If the provisions of this Section 15 are applidd Plan as amended by this Appendix 1 shall apjity the following amendments:

(@) In Section 2 (c) of the Plan, there shall lseited after the word "constituted”, the wordsdbsuch other company whose common stock
are scheme shares".

(b) In Section 7 (f) of the Plan, there shall beeirted after the words "Company" where it firstegrg, the words "or such other company
whose common stock are scheme shares" and aftewottae’Company” where it subsequently appearswhiels "or such other company".

(c) In Section 12 (a) of the Plan, after the waBbihpany" and in
Section 14 (a) of the Plan, after the final usthefword "Company", there shall be inserted thedsdor such other company whose common
stock are scheme shares".
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RYDER SYSTEM, INC.
1980 STOCK INCENTIVE PLAN

APPENDIX 1
(applicable to the United Kingdom)
1. INTERPRETATION
In this Appendix 1

(a) References to legislation shall be to legisfagnacted in the United Kingdom and the followivayds and expressions have the following
meanings except where the context otherwise regjuire

"Act" The Income and Corporation Taxes Act 1988;

"Approval" Approval under Schedule 9;

"Approved Scheme" A share option scheme appr oved under
Schedule 9;

"Dollars" United States dollars;

"Eligible Employee"”  An Employee who is require d to devote to his
duties not less than 25 ho urs (or, in the
case of an Employee who is not a director of
RSI or any Subsidiary, 20 hours) per week
(excluding meal breaks) an d is not precluded
by paragraph 8 of Schedule 9 from

participating in the Plan;

"Schedule 9" Schedule 9 to the Act;

(b) other words or expressions, so far as not isistent with the context, shall have the same mnegnas in Schedule 9;

(c) any reference to a statutory provision shaklbemed to include that provision as the same neawy fime to time be amended or re-
enacted.

2. APPLICATION OF APPENDIX

This Appendix 1 shall apply to an Award grantediiy Committee which the Committee designates letan option granted under an
Approved Scheme. In the event of such an Awarddogianted the provisions of the Plan shall applsgrasnded by this Appendix 1. In the
event of any conflict between this Appendix 1 amel provisions of the Plan, this Appendix 1 shadivail.
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3. EXTENT OF PLAN

The Plan shall apply as if "Subsidiary" within tineaning of paragraph
(gg) of Section 2 of the Plan were restricted tp Sabsidiary which is under the control of RSI "goi' having the same meaning as in
Section 840 of the Act.

4. SHARES OF STOCK SUBJECT TO THE PLAN
Shares which are the subject of Stock Options sladibfy the requirements of paragraphs 10 to 13cbidule 9.
5. PARTICIPATION

No Stock Option shall be granted unless on the dfaggant, being the date on which the Committe&endhe Award, the recipient is
Eligible Employee.

6. ADMINISTRATION AND TERMS OF STOCK OPTIONS

Any terms and conditions, including those relatiog@xercise in installments, applicable to Awardslmunder the Plan under Sections 5 or 7
of the Plan and the amendment of any Stock Optigredment under
Section 5 of the Plan shall be subject to the @m@eement of the United Kingdom Inland Revenue.

The final sentence in section 7 (c) of the Plarl sttt apply.
7. AWARDS-STOCK OPTIONS

The Plan shall apply as if "Award" were restrictedStock Option and, accordingly, so much of thenRis relates to SARs, Limited SARSs,
Performance Units or Restricted Stock Rights amgairticular, Sections 8, 9, 10 and 11 of the Blzall not apply.

8. PURCHASE PRICE

The purchase price per Share subject to a Stodbi®ghall not be less than 100% of the Fair Makkatie of a Share on the date of grant of
the Stock Option.

9. REVENUE LIMIT

In this Appendix 1, the aggregate Fair Market Vafi&hares which an Eligible Employee may acquirpursuance of rights obtained under
the Plan or under any other Approved Scheme esteduliby RSI or by any associated company (withémtleaning of Section 187 (2) of the
Act) of RSI (and not exercised), such aggregate Market Value being determined at the time thétsgare obtained, shall not exceed /pc
sterling/30,000 or such other amount as may frome tio time be the appropriate limit for the purposparagraph 28 of Schedule 9.

Notwithstanding that the purchase price is expksse payable in Dollars it shall be deemed tadestated into pounds sterling at
World Rate published in the Financial Times as reggbon or most recently before the date of gramit such other rate as may be agreed
with the Inland Revenue for the purpose of the iappibn of this rule.
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10. LAPSE OF STOCK OPTION

A Stock Option shall lapse to the extent that & hat been exercised on the expiration of twelvatiimofrom the date of the Grantee's death,
and Section 7 (i) of the Plan shall be restrictecbadingly.

11. RESTRICTION ON THE EXERCISE OF STOCK OPTIONS

A Stock Option granted under the Plan shall notxercised by a Grantee at any time when he orssineligible to participate by virtue of
paragraph 8 of Schedule 9.

12. PAYMENT OF PURCHASE PRICE

Section 7 (f) (ii) (B) of the Plan shall not appBayment of the purchase price shall be made dithearsh or by certified or bank cashier's
cheque made payable to RSI.

13. DILUTION AND OTHER ADJUSTMENTS, SUBSTITUTE OPDNS

No adjustment of Stock Options or amendments td’tha shall be made pursuant to Sections 12 amd th& Plan without the prior approy
of the Inland Revenue. No Stock Option shall bentgd under Section 13 of the Plan without the pajmproval of the Inland Revenue.

14. MISCELLANEOUS PROVISIONS

Section 14 (a) of the Plan shall apply with theitiia of the word "materially" after the word "breeed" in the first sentence, and with the
deletion of the third sentence which begins withwords "The Committee may waive..."

Section 14 (d) of the Plan shall not apply. Ceardifes for Shares shall be issued within 30 daylseoflate of exercise of a Stock Option.
15. CHANGE IN CONTROL

If any company (the "acquiring company") obtainsx@ol of RSI (or any other company whose shareseineme shares) as a result of
making:

(i) a general offer to acquire the whole of theiexs share capital of RSI (or any such other compahjch is made on a condition such that if
it is satisfied the person making the offer wilVeaControl of RSI (or any such other company), or

(i) a general offer to acquire all the shares 81 For any such other company) which are of theesalass as the scheme shares

any Grantee may at any time within the appropipetéod, by agreement with the acquiring companigase his Stock Option (hereinafter in
this Section 15 called "old rights") in consideoatiof the grant to him of rights (hereinafter ifstBection 15 called "the new rights") which
are equivalent to his Stock Option but relate tareb in a different company (whether the acquicogpany itself or some other company
falling within



paragraph 10(b) or (c) of Schedule 9). In this Bect5 "the appropriate period" and "equivalentvd¢he same meaning as in paragraph
Schedule 9 and accordingly the new rights shalbeategarded for the purpose of the Plan as ecanivé the old rights unless:

(a) the shares to which they relate satisfy thalitimms specified, in relation to scheme sharegaragraphs 10 to 14 of Schedule 9; and

(b) the new rights will be exercisable in the samanner as the old rights and subject to the prongsdf the Plan as it had effect immediately
before the release of the old rights; and

(c) the total market value, immediately beforerblease, of the shares which were subject to tlamt€e's old rights is equal to the total
market value, immediately after the grant of thareh in respect of which the new rights are gratidéde Grantee; and

(d) the total amount payable by the Grantee forttwisition of shares in pursuance of the newtsighequal to the total amount that would
have been payable for the acquisition of shargsirauance of the old rights.

The new rights shall for the purposes of the Platréated as having been granted at the time wigealdl rights were granted. In this
Section 15 "Control" has the same meaning as itid®@e840 of the Act.

If the provisions of this Section 15 are applidd Plan as amended by this Appendix 1 shall apjity the following amendments:

(@) In Section 2 (c) of the Plan, there shall lseited after the word "constituted”, the wordsdbsuch other company whose common stock
are scheme shares".

(b) In Section 7 (f) of the Plan, there shall beeirted after the words "Company" where it firstegrg, the words "or such other company
whose common stock are scheme shares" and aftewottae’Company” where it subsequently appearswhiels "or such other company".

(c) In Section 12 (a) of the Plan, after the waBbihpany" and in
Section 14 (a) of the Plan, after the final usthefword "Company", there shall be inserted thedsdor such other company whose common
stock are scheme shares".



RYDER SYSTEM, INC.
1980 STOCK INCENTIVE PLAN

APPENDIX 2; UNAPPROVED SCHEME
(applicable to the United Kingdom)
1. APPLICATION OF APPENDIX

This Appendix 2 shall apply to a Stock Option gethby the Committee which the Committee desigriatesbe an option granted under the
Unapproved Scheme. In the event of such a Stoclo®peing granted and so designated, the provisibttse Plan shall apply as amended
by this Appendix 2. In the event of any conflictween this Appendix 2 and the provisions of thenPthis Appendix shall prevail.

2. ADMINISTRATION AND TERMS OF STOCK OPTIONS
Section 7(c) of the Plan shall apply as if the iexfiee to ten years was a reference to seven years.
3. MISCELLANEOUS PROVISIONS

Section 14(a) of the Plan shall apply with the &ddiof the word "materially" after the word "brdeead" in the first sentence, and the deletion
of the third sentence which begins with the wortise' Committee may waive..."

Section 14(d) of the Plan shall not apply. Cerdifics for Shares shall be issued within 30 daykeotliite of exercise of a Stock Opti



RYDER SYSTEM, INC
NON-QUALIFIED STOCK OPTION AGREEMENT

THIS AGREEMENT, made as of this 1st day of July989between Ryder System, Inc., a Florida corpanatiRSI"), and
(the "Grantee");

WITNESSETH:

WHEREAS, the Board of Directors of RSI has adogted the shareholders of RSI have approved the R§ygltem, Inc. Stock for Merit
Increase Replacement Plan, as amended (the "Plamth provides for the grant of non-qualified $taptions ("Non-qualified Stock
Options") in lieu of merit salary increases to lexgcutive employees of the Company; and

WHEREAS, the Grantee is a key executive employeehas been selected by the Compensation Committee 8oard of Directors of RSI
(the "Committee") to receive Non-qualified Stockti@ps 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 ettesms and conditions set forth in this Agreemamd the Plan, the Committee grants

to the Grantee as of , 1996 a NolifigdeStock Option to purchase an aggregate of shares of RSI's common
stock, par value $.50 per share (the "Common Sjpek'a price of $ per share of CommonkStbe Fair Market Value on the date
of grant.

LIMITATIONS ON EXERCISE OF OPTION Subject to theritations and other terms and conditions set fiortihis Agreement and the
Plan, the Non-qualified Stock Option shall be eigaisle in installments on or before 062@nhe expiration of the term of the
Non-Qualified Stock Option, as follows:

(i) 20% of the shares of Common Stock subject ¢éoNbn-qualified Stock Option effective immediately;
(il) 20% of the shares of Common Stock subjech®oNon-qualified Stock Option on or after , 1997,

(iii) 20% of the shares of Common Stock subjedh®mNon-qualified Stock Option on or after , 1998;

(iv) 20% of the shares of Common Stock subjech&Nor-qualified Stock Option on or after 99!



(v) and the final 20% of the shares of Common Sgdiect to the Non-qualified Stock Option on deaf

EXERCISE AND PAYMENT OF OPTION Subject to the limitons and other terms and conditions set forthismAgreement and the Plan,
the Non-qualified Stock Option may be exercised/le or, from time-to-time, in part with respeatthe number of then exercisable shares
by delivering written notice to RSI addressed #® @ontroller of RSI specifying the number of shasE€ommon Stock the Grantee then
elects to purchase under the Non-qualified Stocko@ptogether with the full purchase price of #irares being purchased in cash or a
certified or bank cashier's check payable to tlieioof RSI, or in shares of Common Stock havingia Market Value on the date of exercise
equal to the purchase price, or a combination ®fdinegoing having an aggregate Fair Market Vatyséeto the purchase price. As promptly
as practicable after any such exercise, RSI wildeto the Grantee certificates for the numbesludres of Common Stock with respect to
which the Non-qualified Stock Option has been eigsedt; issued in the name of the Grantee.

EXERCISE AND PAYMENT UPON A CHANGE OF CONTROL Subjeo the limitations and other terms and condgieat forth in this
Agreement and the Plan:

() Notwithstanding any other provision of this Agment, pursuant to

Section 12 of the Plan, in the event of a Changeasftrol, the Non-qualified Stock Option grantedlenSection | of this Agreement, to the
extent not previously exercised or expired undertéims of this Agreement and the Plan, shall becomnmediately exercisable in full and
shall remain exercisable to the full extent of shares of Common Stock available thereunder, réggrdf any installment provisions
applicable thereto, for the remainder of its teamless the Grantee has been terminated for Causdich case the Non-qualified Stock
Option shall automatically terminate.

(i) The Grantee may, in lieu of exercising, reguiRSI to purchase for cash all or any portion effton-qualified Stock Option granted under
Section | of this Agreement, which is not otherwesercised or expired under the terms of this Age and the Plan, for a period of sixty
days following the occurrence of a Change of Cdrttohe Price upon a Change of Control specifield.

PRICE UPON A CHANGE OF CONTROL Subiject to the liatibns and other terms and conditions set forthisiAgreement and the Plan,
upon the occurrence of a Change of Control, theeRsf the Non-qualified Stock Option or portionsréof shall be the excess of the highest
of:

(i) the highest closing price of the Common Stogarted by the composite transaction reportingesygor 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
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(iii) the value of the consideration to be receibgdhe holders of Common Stock, expressed on algge basis, in any Business
Combination affecting RSI, any liquidation or dikgmn of RSI approved by the shareholders or aig of all or substantially all of the
assets of RSI, with all noncash consideration bealged in good faith by the Incumbent Board;

over the purchase price per share of Common Stoekiah the related Non-qualified Stock Option ¥®eeisable, as applicable.
Il. GENERAL

TRANSFERABILITY OF OPTIONS No Options shall be agsable or transferable by the Grantee except byowthe laws of descent and
distribution. During the lifetime of the Grante®, @ption shall be exercisable only by the Granteth® Grantee's guardian or legal
representative.

NOTICES All notices provided for in this Agreememtthe Plan shall be in writing and shall be deetadaave been duly given if deliver
in person or mailed by registered mail, return igaeequested:

(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

DEFINITIONS AND INTERPRETATION Capitalized terms hotherwise defined in this Agreement are defineéthahe Plan. This
Agreement and the grant, exercise, adjustment, frnation, cancellation and termination of the Namatified Stock Option and the issuance
of shares of Common Stock subject thereto are suinjall respects to the terms of the Plan anthénevent that any provision of this
Agreement shall be inconsistent with the termdiefRlan, then the terms of the Plan shall govene. Gommittee shall have plenary
authority, subject to the express provisions ofRlan, to interpret this Agreement and the Plantardake all determinations deemed
necessary or advisable for the administration efRtan. The Committee's interpretations and detextions shall be conclusive.

ACKNOWLEDGEMENT The Grantee acknowledges that hefsas read the entire Plan including the provisibaseof relating to
termination of employment and Change of Controldifidnally, Grantee acknowledges that this Agreenenot an employment agreement
between the Grantee and RSI, and RSI and the @raath has the right to terminate the Grantee'sogmpnt at any time for any reason
whatsoever, unless there is a written employmergeagent to the contrary.

GOVERNING LAW This Agreement shall be construed antbrced in accordance with, and governed bylaivs of the State of Florida.
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

Attest: Ryder S ystem, Inc. ("RSI")
By: By:
Yasmine B. Zyne Stephen N. Karp
Assistant Secretary Vice President
GRANTEE
Social Security Number



EXHIBIT 10.23(b)
RYDER SYSTEM, INC.

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

THIS AGREEMENT, made as of this 2nd day of Octoli&96, between Ryder System, Inc., a Florida cerpmn ("RSI"), and
(the "Grantee

WITNESSETH:

WHEREAS, the Board of Directors of RSI has adoted the shareholders of RSI have approved the Reygitem, 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 attesms and conditions set forth in this Agreemamd the Plan, the Committee grants
to the Grantee as of October 2, 1996 a Non-qudlitock Option to purchase an aggregate of

[shares] shares of RSI's Common Stock, par vak@ f$er share (the "Shares"), at a price of $29.¢&rShare, the Fair Market Value on the
date of grant.

LIMITATIONS ON EXERCISE OF OPTION Subject to theritations and other terms and conditions set fiortihis Agreement and the
Plan, the Non-qualified Stock Option shall be eigatole in installments on or before October 1, 2886ollows:

(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 2, 19



(iiif) 33 1/3% of the Shares subject to the Non-ffigal Stock Option on or after October 2, 1998;
(iv) the final 33 1/3% of the Shares subject tolton-qualified Stock Option on or after Octobef299.

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
1, 2006.

EXERCISE AND PAYMENT OF OPTION Subject to the limitons and other terms and conditions set forthismAgreement and the Plan,
the Non-qualified Stock Option, to the extent tlesercisable, may be exercised in whole or in parhftime-to-time by delivering written
notice to RSI addressed to the Controller of R&c#ping the number of Shares the Grantee therisste@urchase under the Non-qualified
Stock Option, together with the full purchase pré¢he Shares being purchased in cash or a eeriifi bank cashier's check payable to the
order of RSI, or in Shares having a Fair Marketudéabn the date of exercise equal to the purchase, or a combination of the foregoing
having an aggregate Fair Market Value equal ttivehase price. As promptly as practicable aftgrsarch exercise, RSI will deliver to the
Grantee certificates for the number of Shares véfipect to which the Non-qualified Stock Option haen exercised, issued in the name of
the Grantee. The exercise of a Non-qualified Spkon shall reduce on a one-for-one basis the murobShares subject to the related
Limited SAR granted under Section Il of this Agresm

EXERCISE AND PAYMENT UPON A CHANGE OF CONTROL Subjeo the limitations and other terms and condgisat forth in this
Agreement and the Plan:

(i) Notwithstanding any other provision of this Agment, pursuant to

Section 7(h) of the Plan, unless otherwise detezthivy the Committee prior to a Change of Controthe event of a Change of Control, the
Non-qualified Stock Option granted under Section thi$ Agreement, to the extent not previously exadior expired under the terms of this
Agreement and the Plan, shall become immediatedycésable in full and shall remain exercisablehi full extent of the Shares available
thereunder, regardless of any installment provisipplicable thereto, for the remainder of its teuniess Section 14(a) of the Plan applies or
the Grantee has been terminated for cause, in vdaish the Non-qualified Stock Option shall autooadlly terminate as of the Incumbent
Board's determination pursuant to Section 14(ah@flan or the Grantee's Termination Date, asogpiate.

(i) If the Committee so determines prior to oridgrthe thirty day period following the occurrermfea Change of Control, the Grantee may,
in lieu of exercising, require RSI to purchasedash all or any portion of the Non-qualified St@gtion 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 Prmena Change of Control specified bel



PRICE UPON A CHANGE OF CONTROL Subiject to the liatibns and other terms and conditions set forthisiAgreement and the Plan,
upon the occurrence of a Change of Control, theeRsf the Limited SAR and the Non-qualified Stoghtidn or portions thereof as to which
no Limited SAR is then exercisable, shall be theess of the highest of:

(i) the highest closing price of the Common Stosfiarted by the composite transaction reportingesy$br securities listed on the New York
Stock Exchange within the sixty days precedingdhte 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, diregtlindirectly, 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 ¥884s paid within the sixty days prior to the datesuch 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 substantialliyat 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 ather terms and conditions set forth in this Agreat and the Plan, the Committee
grants to the Grantee as of October 2, 1996 a eahAR with respect to all Shares subject to tteded Non-qualified Stock Option granted
under Section | of this Agreement. Such Limited SgkRll be exercisable only in the event of a Charfg@ontrol and only if the Grantee is
subject, in the opinion of counsel to RSI, to Sattl6(b) of the 1934 Act with respect to RSI attihee of the Change of Control. The
Limited SAR is the right to receive an amount (thenited SAR Spread") equal to the product compuigdnultiplying (i) the Price upon a
Change of Control specified in Section | aboveibytiie number of Shares with respect to which duichited SAR is being exercised.

LIMITATIONS ON EXERCISE OF LIMITED SAR Subject tde limitations and other terms and conditions sghfin this Agreement and
the Plan, the Limited SAR shall be exercisable dndnd to the extent that the related Non-qualifgtock Option is exercisable, but no later
than October 1, 2006, the expiration date of theted Non-qualified Stock Option. The Limited SARwrbe exercised only during the sixty
day period commencing after the occurrence of anGaaf Control



EXERCISE AND PAYMENT OF LIMITED SAR Subject to tHinitations and other terms and conditions sethfantthis Agreement and tt
Plan, the Limited SAR may be exercised by delivgganuritten notice to RSI addressed to the Comralf RSI specifying the number of
Shares with respect to which the Grantee is exatctbe Limited SAR. As promptly as practicablesafany such exercise, RSI will deliver to
the Grantee an amount in cash equal to the Lin8#®R Spread. The exercise of a Limited SAR shallicedhe number of Shares subject to
the related Non-qualified Stock Option on a onedbe basis.

Ill. GENERAL

TRANSFERABILITY OF AWARDS No Awards or any rightg oterests therein shall be assignable or traabferby the Grantee except by
will or the laws of descent and distribution. Duyitine lifetime of the Grantee, an Award shall bereisable only by the Grantee or the
Grantee's guardian or legal representative.

NOTICES All notices provided for in this Agreememtthe Plan shall be in writing and shall be deetadaave been duly given if deliver
in person or mailed by registered mail, return igaeequested:

(a) If to RSI, at Ryder System, Inc., P. O. Box 828, Miami, Florida 33102-0816, Attention:

Controller; 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 hotherwise defined in this Agreement are definethahe Plan. This
Agreement and the grant, exercise, adjustment, fination, cancellation and termination of the Namtified Stock Option and the Limited
SAR, the issuance of Shares subject thereto anglatyraent of cash thereunder are subject in alleasgo the terms of the Plan and in the
event that any provision of this Agreement shalifo®nsistent with the terms of the Plan, thenténms of the Plan shall govern. The
Committee shall have plenary authority to interpinét Agreement and the Plan and to make all détetions deemed necessary or advisable
for the administration of the Plan. The Committéaterpretations and determinations shall be ccaictu



ACKNOWLEDGEMENT The Grantee acknowledges that hefsas read the entire Plan including the provisibaseof relating to
termination of employment and Change of Controldi#idnally, Grantee acknowledges that this Agreeni®not an employment agreement

between the Grantee and RSI, and RSI and the @raath has the right to terminate the Grantee'sogmpnt at any time for any reason
whatsoever, unless there is a written employmergeagent to the contrary.

GOVERNING LAW This Agreement shall be construed antbrced in accordance with, and governed bylaivs 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 Stephen N. Karp
Assistant Secretary Vice President

Compensation & Benefits

GRANTEE

Social Security Number



EXHIBIT 10.25

RYDER SYSTEM, INC.
DEFERRED COMPENSATION PLAN

This Ryder System, Inc. Deferred Compensation Rlen"Plan”) is adopted effective January 1, 199 Plan is established and maintained
by Ryder System, Inc. ("RSI") solely for the puread providing specified benefits to the memberthefBoard of Directors of RSl and a
select group of management and highly compensatgaldyees who contribute materially to the contingeawth, development and future
business success of RSI, and its subsidiariesetbet to sponsor this Plan. This Plan shall benaéd for tax purposes and for purposes of
Title | of the Employee Retirement Income Secufity of 1974, as amended ("ERISA").

ARTICLE |
DEFINITIONS
Wherever used herein the following terms shall hiagemeanings hereinafter set forth:

1.1. "ACCOUNTING DATE" means the last day of eaaleadar month and such other date or dates asaimen@tee may designate from
time to time as an Accounting Date.

1.2. "ACCOUNTING PERIOD" means each period begigrom the day following an Accounting Date and egdin the following
Accounting Date.

1.3. "AFFILIATE" means any Employer, and any meméiea controlled group of corporations, a grouprafles or businesses under com
control, an affiliated service group of which anmpoyer 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 withouareégo Sections 1563(a)(4) and (e)(3)(c) therenfa('group of trades or businesses under
common control" shall mean a group of trades om@sses under common control as defined in thdaggos 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%¢ithe Code.

1.4. "BENEFICIARY" means the person or personsgtestied by a Participant, upon such forms as skalrbvided by the Committee, to
receive payments of the vested portion of the Eipeint's Account after the Participant's deatkhéfParticipant shall fail to designate a
Beneficiary, or if for any reason such designasball be ineffective, or if such Beneficiary shalédecease the Participant or die
simultaneously with him, then the Beneficiary shuw| in the following order of preferenc



(i) the Participant's surviving spouse, or

(i) the Participant's estate.

1.5. "BOARD" means the Board of Directors of then(pany.

1.6. "CHANGE OF CONTROL" shall be deemed to haveuoed if:

(i) any individual, entity or group (within the n@ag of

Section 13(d)(3) or 14(d)(2) of the Securities Exulpe Act of 1934, as amended (the "1934 Act")R@son") becomes the beneficial owner,
directly or indirectly, of twenty percent (20%) miore of the combined voting power of RSI's outstagdoting securities ordinarily having
the right to vote for the election of directorsR#I; provided, however, that for purposes of thispgaragraph (i), the following acquisitions
shall not constitute a Change of Control: (A) angusition by any employee benefit plan or plansrébated trust) of RSI and its subsidiaries
and affiliates or (B) any acquisition by any comuiwn pursuant to a transaction which complies witluses (A), (B) and

(C) of subparagraph (iii) of this Section 1.6; 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 cornstatileast two-thirds (2/3) of the Board, providieat 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 suslopevere a member of the Incumbent Board; or

(iii) there is a reorganization, merger or consatiioh 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
Company Stock and outstanding voting securitieghardy having the right to vote for the electiohdirectors of RSI 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 eftiien 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 owrngr&mmediately prior to such Business CombinatimhRSl's outstanding Company Stock
and outstanding voting securities ordinarily having right to vote for the election of directorsRil, as the case may be, (B) no Person
(excluding any corporation resulting from such Besis Combination or any employee benefit plan amp(or related trust) of RSI or such
corporation resulting from such Business Combimaéind their subsidiaries and affiliates)
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beneficially owns, directly or indirectly, 20% orone of the combined voting power of the then ouidtag voting securities of the corporat
resulting from such Business Combination and (G¢adt twothirds (2/3) of the members of the board of directaf the corporation resultii
from such Business Combination were members offttiembent Board at the time of the execution ofittlitial agreement, or of the action
the Board, providing for such Business Combinatam;

(iv) there is a liquidation or dissolution of R§ipoved 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 Participaathployment is terminated prior to the date orctvithe Change of Control occurs, and if it
is reasonably demonstrated by the Participantsihett termination of employment (A) was at the ratjoé a third 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

1.7. "CODE" means the Internal Revenue Code of 188@&mended from time to time, and any regulatielaing thereto.

1.8. "COMMITTEE" means the Committee appointed iy Board to administer the Savings Plan in accaaavith Article X of the Savings
Plan or when applicable, the person to whom the iBitiee has delegated authority pursuant to Arfickef the Savings Plan for the matter in
guestion.

1.9. "COMPANY" means Ryder System, Inc., a Floigdaporation, or any successor corporation or otinéity 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 of@wmpany, par value $.50, which is readily tracealsl an established securities
market.

1.11. "COMPENSATION" means (i) in the case of andioyee, the sum of the total of all amounts paid farticipant by an Employer as
salary (including commissions) or bonuses for peasgervices and any Savings Plan ContributiongaarDeferred Contributions made by
the Employer on behalf of a Participant for thenPYear and any other amounts earned by the Patitipr the Plan Year but that are
deferred under any other plan or arrangement niaaddy the Employer, or (ii) in the case of a DBiog, the Director's fees including the
Director's annnual cash retainer, committee retaind per diem meeting fees earned by the Director.

1.12. "DIRECTOR" means a member of the Board.



1.13. "DISABILITY" means a Participant's inability engage in any substantial gainful activity bgsen of any medically determined
physical or mental impairment which can be expette@sult in death or which has lasted or candpeeted to last for a continuous perioc
not less than 12 months, as determined in a uniforchnon-discriminatory manner by the Committeeratquiring any medical
examinations by a physician or reviewing any mddiz&ence which the Committee considers necessad/which results in the
Participant's Separation from Employment.

1.14. "ELIGIBLE EMPLOYEE" means any Employee whdi)semployed by the Employer, (ii) designated bg Committee to be eligible to
participate in the Plan, and (iii) is part of aesgtlgroup of management or highly compensated grapkowithin the meaning of Sections 201
(2), 301(a)(3) and 401(a)(1) of ERISA, and any fations relating thereto.

1.15. "EMPLOYEE" means any employee of (i) the Campor (ii) any other entity that is an Employerasined in the Savings Plan.
1.16. "EMPLOYER" means (i) the Company and (ii) alyer entity that is an Employer as defined in$laeings Plan.

1.17. "INVESTMENT FUNDS" means those investmenian that shall from time to time be made availasenvestment options under
Plan, as determined by the Committee.

1.18. "LEAVE OF ABSENCE" means an Employee's leafvabsence from active employment with the Compamgn Affiliate because of
military service, illness which does not constitatBisability, educational pursuits, services asrar, or temporarily with a government
agency, or any other leave of absence, if (i) 3eakie of absence is approved by the Company orffiliate that employs the Employee, and
(if) upon termination of any such leave of absesceh Employee promptly returns or has returndtiégemploy of the Company or an
Affiliate, without employment (other than militapervice) elsewhere in the meantime except witlcdmsent of the Company or an Affiliate.
The Company or an Affiliate shall determine thstfind last days of any Leave of Absence thatgt@ames.

1.19. "MATCHING CONTRIBUTIONS" means the matchingntributions credited to the Participant's Accomrdccordance with Section
3.2 of the Plan.

1.20. "MATCHING CONTRIBUTIONS ACCOUNT" means theamnt maintained by the Company under the Plaa farticipant that is
credited with the Participant's Matching Contribas, and any gains or losses allocable thereto.

1.21. "PARTICIPANT" means a Director or an Eligilitenployee of the Employer who elects to participatéhe Plan.
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1.22. "PARTICIPANT'S ACCOUNT" means the total ambaredited to the account maintained in the Plaaccordance with the provisions
of the Plan for each Participant, which represhigdotal proportionate interest of all accountdenthe Plan as of any Accounting Date, and
which consists of his Tax-Deferred Contributionscéignt and his Matching Contributions Account.

1.23. "PLAN" means the Ryder System, Inc. Defeedhpensation Plan.
1.24. "PLAN YEAR" means the calendar year.

1.25. "RETIREMENT" means either (i) in the casenfEmployee, termination of employment from an Eayet at or after Retirement Age
or (ii) in the case of a Director, retirement as@mber of the Board.

1.26. "RETIREMENT AGE" means the earlier of (i) tth@te on which a Participant attains age 65, anhthé date on which a Participant has
both

(a) attained age 55 and (b) completed at leased@syof Service. For purposes of this provisiomyiSe shall mean that period of an
Employee's continuous uninterrupted employment aitfEmployer and any Affiliate, and with any pregi&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 businesmuoonsly up to the date of its merger with or asdian by the Employer or an Affiliate,
shall include only that part of his employment $aid business which has occurred after the dage fier this purpose by the Company and
provided that the same date is uniformly fixedtfas purpose as to all of the employees of a gprexlecessor or acquired business. An
Employee may work simultaneously for more than Brployer and Affiliate, but the total period of Eisployment shall not be increasec
reason of such simultaneous employment.

1.27. "SAVINGS PLAN" means the Ryder System, Inmdioyee Savings Plan A, established effective Janlial984, and as amended fi
time to time, and the Ryder System, Inc. Employaeir®)s Plan B, established effective January 13,188d as amended from time to time,
and each successor or replacement salaried emplagsh or deferred arrangement.

1.28. "SAVINGS PLAN LIMITATIONS" means those limtians applicable to the Savings Plan imposed bg¢tion 402(g) of the Code
Section 415 of the Code, (iii) Section 401(a)(1f7dhe Code, or (iv) any other limitations imposetiar the Code on contributions under the
Savings Plan.

1.29. "SAVINGS PLAN MATCHING CONTRIBUTIONS" meanké¢ total of all Matching Contributions made by Exaployer for the
benefit of a Participant under and in accordandh thie terms of the Savings Plan.
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1.30. "SAVINGS PLAN TAX-DEFERRED CONTRIBUTIONS" maa the Tax Deferred Contributions made by the Egsgléor the benefit
of a Participant under and in accordance with ¢éhms of the Savings Plan.

1.31. "SEPARATION FROM EMPLOYMENT" means a discontance of the Participant's employment relationsliip the Company and

its Affiliates due to Retirement, Disability, deatir other termination of employment (voluntaryimroluntary). For purposes of this
provision, the employment relationship with the Qamy and its Affiliates of a Participant entitledaccrued vacation time and/or severance
pay after he ceases to perform services for thegaosnand its Affiliates shall be deemed to terméngton the date his accrued vacation t

if any, expires, or if the Participant is entitledseverance pay, then upon the earlier of (iJabkedate on which the Participant is entitled to
receive payment of such severance pay from the @oynpr any Affiliate, and (ii) the date which is Weeks after both (a) the Participant
ceased to perform services for the Company ariffilfates and, (b) the Participant's accrued vamatime, if any, has expired. The fact that
an Employee who is a Participant ceases to eldwte any Tax-Deferred Contributions credited ®oAtcount under the Plan shall not
constitute a Separation from Employment, and adiaaint's absence from active employment due tdanyl service or Leave of Absence
shall not constitute a Separation from Employment.

1.32. "TAX-DEFERRED CONTRIBUTIONS" means the compation reduction contributions credited to the iegdnt's Account under
Section 3.1 of the Plan.

1.33. "TAX-DEFERRED CONTRIBUTIONS ACCOUNT" meansetaccount maintained by the Company under the fBtaan Participant
that is credited with the Participant's Tax-Defdr@ontributions, and any gains or losses alloctidesto.

ARTICLE II
ELIGIBILITY

2.1. ELIGIBILITY. An Employee that becomes an Hiitf Employee as of January 1, 1997 and all Dirschsrof January 1, 1997 shall be
eligible to participate in the Plan on January997. Any other Employee or Director shall be eligito participate on the January 1
coincident with or immediately following the date af which he becomes an Eligible Employee or &@ar.
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ARTICLE Il
CONTRIBUTIONS AND VESTING

3.1. TAX-DEFERRED CONTRIBUTIONS. (i) Each Particigavho is an Eligible Employee, so long as he resai Participant, may elect
(on a form furnished by the Committee and in acancg with Committee rules) to reduce and deferipeparrsuant to this Plan of his
Compensation by an amount equal to the exces} affinimum of 1% and a maximum of 100% of his Cemgation, over (ii) the amount
his Savings Plan Tax-Deferred Contributions forPen Year after taking into account the Savings Rlimitations. The amount of deferral
so elected shall be applied against and reducBahtecipant's (x) salary (including commissiong), lfonuses, or (z) salary (including
commissions) and bonuses, earned during the Planageelected by the Participant and as shall tezrdmed by the Committee.

(i) Each Participant who is a Director, so longhasremains a Participant, may elect (on a formigtned by the Committee and in accordance
with Committee rules) to reduce and defer recaipspant to this Plan of his Compensation by an arnegual to a minimum of 1% and a
maximum of 100% of his Compensation.

(iii) Participant Election and Enrollment Forms aféctive on a Plan Year basis, and must be biefdre the beginning of the Plan Year to
which they relate. Participant Election and EnrelimForms may not be amended or revoked afterahmbing of the Plan Year. The
Employer shall withhold, by payroll deduction, tiempensation deferred pursuant to this Sectiorfir8r the current compensation
payments of a Participant and credit such withlaghdunt to a Participant's Tax-Deferred Contribigidiacount under the Plan.

3.2. MATCHING CONTRIBUTION. For Participant's whoeaEligible Employees, and specifically excludirgytitipants who are Directors,
the Employer shall credit to the Participant's Matg Contributions Account of each such Participaho elects to make a Tax-Deferred
Contribution for the Plan Year an amount equahtodxcess, if any, of:

(i) the amount of the Savings Plan Matching Contiidn that would have been credited to such Paditis Account under the Savings Pl:
the Tax-Deferred Contribution had been made ink0Savings Plan and the Savings Plan Limitationgwet taken into account thereunder,
over

(i) the Savings Plan Matching Contributions actpallocated to such Participant's Account under$avings Plan for the Plan Year.

Each Matching Contribution for each Participantlishe credited to the Participant' s Account athefend of the Accounting Period for
which the Tax-Deferred Contribution is withheld,as soon as practicable thereafter.
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Participants who are Directors shall not be crelditéh Matching Contributions under this SectioA.3.
3.3. VESTING.

(i) A Participant's interest in his Tax-Deferredriibutions Account shall be 100% nonforfeitablaktimes. A Participant's interest in his
Matching Contribution Account shall become non-éitdble and vest in accordance with the followinlgegiule, based upon the number of
the Participant's Years of Service as determingkuthe Savings Plan.

NUMBER OF YEARS VESTED PERCENTAGE
OF SERVICE OF ACCOUNT
Less than 1 0%
1to2 25%
2t03 50%
3to4 75%
4 or more 100%

Notwithstanding the foregoing, a Participant's gdgtercentage shall be 10(
(a) if the Participant's employment with the Empm@bterminates due to Retirement, or by reasonePtrticipant's death or Disability, or (b)
in the event that a Change of Control shall occhiterthe Participant is an Employee of the Emplayean 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 PARTICIPANT'S ACCOUNTS

4.1. INVESTMENT. Amounts credited to a Participamtccount shall be treated as if they were actualhgsted in the Investment Funds
selected by the Participant in accordance withPtla@, and shall be credited with gains and losbesadle thereto at such times and in such
manner as shall be determined by the Committeeh Baector and Eligible Employee upon becoming gi€ipant shall elect on the
Participant Election and Enrollment Form the portid the Participant's Account, in any whole petage multiples (or in such other
proportions as the Committee may from time to taatermine), that are to be treated as if investexhch of the Investment Funds. A
Participant may, at such times and in such marsmehall be permitted by the Committee, change siettiion as to the investment of his
Participant's Account.



ARTICLE V
DISTRIBUTIONS
5.1. FIXED DATE DISTRIBUTION.

(i) On the Participant Election and Enrollment FparParticipant may make an irrevocable electiore¢@ive a lump sum payment of all or a
portion of the deferral amount elected on suchi€&pant Election and Enroliment Form. Provided, leoer, that each such Fixed Date
Distribution shall be paid in lump sum and shalipaéd no less than 1 day and no more than 60 dessthe last day of any Plan Year
designated by the Participant that is at leastRlem Years after the Plan Year in which such dafemmount is actually deferred.

(i) Should an event occur that triggers a bengfider
Section 5.2, any deferral amounts that are subjegt-ixed Date Distribution election under thigt®m 5.1 shall not be paid in accordance
with Section 5.1 but shall be paid in accordandh wie other applicable Section.

5.2 DISTRIBUTIONS FOR SEPARATION FROM EMPLOYMENT.

(i) On the Participant Election and Enrollment Foeach Participant shall elect a method of redeiptlistributions from the Plan upon
Retirement, Disability, death or other terminatafremployment or Board service (voluntary or invghry), each an event of Separation fi
Employment. Such election shall indicate that thei€ipant has chosen to receive either:

(&) a lump sum on the January 1 immediately foltmpthe earliest triggering event of the Particifsa8tparation from Employment, or (b) a
minimum of 2, and a maximum of 15, annual instalitsebeginning on the January 1 immediately follagyine earliest triggering event of 1
Participant's Separation from Employment, or assmadministratively practicable thereafter. Eamchual installment shall be equal to the
value of the vested portion of the Participant's@mt multiplied by a fraction, the numerator ofigrhis 1 and the denominator of which is
the number of installments remaining to be paid sy applicable tax withholding.

(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, shalllistributed to the Participant's Beneficiaryhie same manner in which such amounts
otherwise would have been distributed to the Fpeit.

(iif) Notwithstanding the foregoing provisions ¢ii$ Section 5.2 or the provisions of Section S, remaining vested portion of a
Participant's Account, less applicable withholdiages, shall be distributed to the ParticipantisBeneficiary, in a lump sum, as soon as
administratively practicable following a ChangeGwintrol.



(iv) The value of a Participant's Account, for ppgps of determining the amount to be distributetthédParticipant or his Beneficiary, shall
determined as of the December 31 immediately piegetie distribution.

5.3. METHOD OF DISTRIBUTION. Distribution of the R&ipant's Account shall be made in cash.

5.4. HARDSHIP DISTRIBUTIONS. Upon the written regt®f a Participant and in the event the Commitietermines that an
"unforeseeable emergency" has occurred with respecParticipant, the Participant may be allowe@)tsuspend any deferrals required ti
made by the Participant and/or (ii) receive a phdi full payment from the Plan. The payout shall exceed the lesser of (i) the amount the
Committee deems to be necessary to meet the enogrgen

(i) the Participant's Account. For this purpose,'anforeseeable emergency" shall mean an unaaté&ipemergency, such as a sudden and
unexpected iliness or accident of the Participarmt dependent of the Participant or loss of théi¢hgant's property due to casualty, that is
caused by an event beyond the control of the Raatit and that would result in severe financiadiship if the withdrawal were not permitt
The need to pay a Participant's child's tuitiondtbege and the desire to purchase a home shatienobnsidered unforeseeable emergencies.

5.5 WITHDRAWAL ELECTION. A Participant (or, after Rarticipant's death, his or her Beneficiary) miggte at any time, to withdraw all

of the vested portion of the Participant's Accogatculated as if there had occurred a Separat@am Employment as of the day of the
election, less a withdrawal penalty equal to 10%umfh amount. This election can be made at any, befere or after Participant's Separation
from Employment, and whether or not the ParticiganBeneficiary) is in the process of being paitlguant to an installment payment
schedule. No partial withdrawals shall be allowEde Participant (or his or her Beneficiary) shatlka this election by giving the Committee
advance written notice of the election in a fornedained from time to time by the Committee, andhspayments made hereunder shall be
paid within 60 days of such election. Once paynientade under this Section 5.5, the Participamt'igipation in the Plan shall terminate
and the Participant shall not be eligible to pgstite in the Plan in the future.
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ARTICLE VI
ADMINISTRATION OF THE PLANS

6.1. ADMINISTRATION BY THE COMMITTEE. The Committeshall be responsible for the general operationaaiministration of the
Plan and for carrying out the provisions thereof.

6.2. GENERAL POWERS OF ADMINISTRATION. All provisits set forth in the Savings Plan with respect ¢oatiministrative powers and
duties of the Committee and procedures for filikegms shall also be applicable with respect toRla. The Committee shall be entitled to
rely conclusively upon all tables, valuations, rdtes, opinions and reports furnished by anyact, accountant, controller, counsel or o
person employed or engaged by the Committee wihera to the Plan. All expenses of administratéating 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 intentfse Plan to be permanent but reserves the rightiednlution of the Board or
by action of any committee thereof, to amend anieate the Plan when, in the sole opinion of tharBar the committee, such amendment
or termination is advisable. Any such amendmenémination shall be made pursuant to a resoluifdhe Board, or by action of a
committee thereof, and shall be effective as oftdue of such resolution or action unless spedifigaovided otherwise.

7.2. EFFECT OF AMENDMENT OR TERMINATION. No amendnteor termination of the Plan shall directly orimettly reduce the
balance of any Participant's Account held hereuadef the effective date of such amendment oritetion. Upon termination of the Plan,
distribution of amounts in the Participant's Accosimall be made to the Participant or his Benefjcia the manner and at the time described
in Article V of the Plan. No additional credits adntributions shall be made to the Participant'sodait for periods after termination of the
Plan, but the Committee shall continue to credihgiand losses to the Participant's Account, tméilbalance of such Participant's Account
has been fully distributed to the Participant ar Beneficiary.
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ARTICLE VIl
GENERAL PROVISIONS

8.1. PARTICIPANT'S RIGHTS UNSECURED. The Plan shlunfunded for tax purposes and for purposestlef Tof ERISA. However,

the Company may transfer assets to cover all artéiop of the value of Participant Accounts in astrfor the benefit of the Participants wh
such trust shall be subject to the rights of cardibf the Company. Although the value of eachi€ipant's Account will be measured as if
such Accounts were invested in the Investment Feetisted by the Participant pursuant to the Plaither the Company nor any other
Employer or the trust shall be required to invest assets in any Investment Funds, and if the Casnpaany other Employer does in fact
make any investments in any Investment Funds, éinicibant or Beneficiary shall have no rights mctaims against any such investments.
The right of a Participant or his designated Begiafy to receive a distribution hereunder shalhhainsecured claim against the trust and
against the general assets of his Employer an@dmepany, and neither the Participant nor a deséghlagneficiary shall have any rights in or
against any specific assets of the Company or #rsr &mployer.

8.2. NO GUARANTEE OF BENEFITS. Nothing containedlie Plan shall constitute a guaranty by the Comjparany other Employer or
any other person or entity that the assets of ttrafgainy or any other Employer will be sufficienipay any benefit hereunder.

8.3. SPENDTHRIFT PROVISION. No interest of any per®r entity in, or right to receive a distributionder, the Plan shall be subject in
any manner to sale, transfer, assignment, pledgehment, garnishment, or other alienation or erimance of any kind; nor may such
interest or right to receive a distribution be takeither voluntarily or involuntarily for the ssfaction of the debts of, or other obligations or
claims against, such person or entity, includirainek in bankruptcy proceedings.

8.4. APPLICABLE LAW. The Plan shall be construedi @uministered under the laws of the State of &#ori

8.5. INDIRECT PAYMENT OF BENEFITS. If any Participgor his Beneficiary is, in the judgment of then@ittee, legally, physically or
mentally incapable of personally receiving and igigg for any payment due hereunder, payment neapnade to the 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 endficiary. Such payments shall constitute a fisitkiarge with respect thereto.

8.6. NOTICE OF ADDRESS. Each person entitled t@adfit under the Plan must file with the Employettee Company, in writing, his post
office address and each change of post office addmbdich occurs between the date of his terminatf@ervice with the Employer or the
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Company and the date he ceases to be a Particiiantommunication, statement, or notice addressetich a person at his latest reported
post office address will be binding upon him fdr@lrposes of the Plan and neither the CommitteeeCtompany, nor the Employer shall be
obliged to search for or ascertain his whereabouts.

8.7. NOTICES. Any notice required or permitted éodiven hereunder to a Participant or Beneficiaitiylwe properly given if delivered or
mailed, postage prepaid, to the Participant or Beiaey at his last post office address as showthenCompany's or the Employer's records.
Any notice to the Committee, the Company or the Bygr shall be properly given or filed upon recdigtthe Committee, the Company or
the Employer, as the case may be, at such addsesayabe specified from time to time by the Comesitt

8.8. WAIVER OF NOTICE. Any notice required hereundsy be waived by the person entitled thereto.

8.9. UNCLAIMED PAYMENTS. If a Participant or his Beficiary fails to apprise the Committee of chanigethe address of the Participant
or Beneficiary, and the Committee is unable to camitate with the Participant or Beneficiary at #ttlelress 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 ligtfibr the payment thereof shall terminate.

8.10. EMPLOYER-EMPLOYEE RELATIONSHIP. The establisént of this Plan shall not be construed as canfgany legal or other
rights upon any Employee or any person for a caation of employment, nor shall it interfere wiltetrights of an Employer to discharge
any Employee or otherwise act with relation to hitach Employer may take any action (including digsgk) with respect to any Employee
other person and may treat him without regard ¢oetifiect which such action or treatment might hapen him as a Participant of this Plan.

8.11. RECEIPT AND RELEASE. Any final payment ortdisution to any Participant, his Beneficiary os hégal representative in accorda
with this Plan shall be in full satisfaction of alaims against the Committee, the Company, andthployer; the Employer, the Company, or
the Committee may require a Participant, his Beraafy or his legal representative to execute aipeead release of all claims under this
upon a final payment or distribution or a recegpthte extent of any partial payment or distributiand the form of any such receipt and
release shall be determined by the Employer, thagamy or the Committee.

8.12. LIMITATIONS ON LIABILITY. Notwithstanding anyof the preceding provisions of the Plan, neither€ompany, the Committee, nor
any individual acting as employee or agent of the

13



Company or the Committee shall be liable to anyiétpant, former Participant or other person foy ataim, loss, liability or expense
incurred in connection with the Plan.

8.13. MISCELLANEOUS. Words in the masculine gensleall include the feminine and the singular shadlude the plural, and vice versa,
unless qualified by the context. Any headings Usa@in are included for ease of reference only,aaadhot to be construed so as to alter the
terms hereof.

IN WITNESS WHEREOF, the Company has caused thisument to be signed and its corporate seal toebeumto affixed by its duly
authorized officers on this day of , 1996.

RYDER SYSTEM, INC.

By:

Stephen N. Karp
Vice President
Compensation and Benefits

ATTEST:
By:

H. Judith Chozianin
Secretary
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EXHIBIT 10.26(a)
SEVERANCE AGREEMENT

THIS AGREEMENT dated as of May 1, 1996 amendsatestand supersedes the provisions of a certagr&we Agreement or Amended
and Restated Severance Agreement between RYDEREMSINC., a Florida corporation (the "Corporationdphd JAMES M. HERRON
(the "Executive"), dated as of the 24th day of Baby, 1989.

WITNESSETH:

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

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

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

1. TERM OF AGREEMENT. This Agreement shall becorffedive as of the date hereof and shall termingten the occurrence of the
earliest of the events specified below; providemyéver, that Section 5 shall survive termination;

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

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

(c) one (1) year following the date of receipt ahailing (by overnight express mail or registereaertified mail, return receipt requested) or
hand delivery to the Executive by the Corporatibmitten notice of its intent to terminate this sg@ment, provided that the Executive is not
then receiving severance pay and benefits pursag@ection 4 as a result of his termination by@oeporation or its subsidiaries or affiliates
other than for Death, Disability or Cause (as d&fiin Sections 3(b) and (a) respectively) priath®end of the one (1) year period;

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

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



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

(f) the termination of this Agreement pursuant to
Section 4(a)(i) or Section 4(a)(iii)(1l).

Additionally, notwithstanding anything in this Agn@ent to the contrary, if the Executive shouldwdigle receiving severance pay or benefits
pursuant to Section 4 as a result of his termindbipthe Corporation or its subsidiaries or affémother than for Death, Disability or Cause
(as defined in Sections 3(b) and (a) respectivéiy3, Agreement shall terminate immediately upanExecutive's death and both parties shall
be released from all obligations under this Agresina¢her than those under the release referenc8ddtion 5(b)(1V) and those relating to
amounts or benefits which are payable under thieément within five (5) business days after thedakige's Date of Termination (if not yet
paid), are vested under any plan, program, poliqyractice or which the Executive is otherwise tigdito receive upon his death, including,
but not limited to, life insurance. Any payment guasuant to the preceding sentence upon the BExemutleath shall be made to the estate of
the deceased Executive, unless the plan, progralicyppractice or law provides otherwise.

2. CHANGE OF CONTROL. For the purpose of this Agneait, a "Change of Control" shall be deemed to loaearred if:

(a) any individual, entity or group (within the nméag of

Section 13(d)(3) or 14(d)(2) of the Securities Eatoype Act of 1934, as amended (the "1934 Act")Rerson") becomes the beneficial owner,
directly or indirectly, of twenty percent (20%) miore of the combined voting power of the Corporasamutstanding voting securities
ordinarily having the right to vote for the electiof directors of the Corporation; provided, howetkat for purposes of this subparagrapr
the following acquisitions shall not constitute a@ge of Control: (i) any acquisition by any emgeypenefit plan or plans (or related trust)
of the Corporation and its subsidiaries and aféiésor (ii) any acquisition by any corporation st to a transaction which complies with
clauses (i), (ii) and (iii) of subparagraph (c)tlis

Section 2; or

(b) the individuals who, as of August 18, 1995, stdnted the Board of Directors of the Corporatftive "Board" generally and as of August
18, 1995 the "Incumbent Board") cease for any meé&s@onstitute at least two-thirds (2/3) of theaBh provided that any person becoming a
director subsequent to August 18, 1995 whose elgctir nomination for election, was approved bytewf 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 electiontasi, as such terms are used in Rule 14a-11 afl&em 14A promulgated under the 1934
Act) shall be, for purposes of this Agreement, aered as though such person were a member ohtlenbent Board; or

(c) there is a reorganization, merger or consdbdadf the Corporation (a "Business Combinatiom)each case, unless, following such
Business Combination, (i) all or substantiallyadlthe individuals and entities who were the beriafiowners, respectively, of the
Corporation's outstanding common stock and outsitgngbting securities ordinarily having the

2



right to vote for the election of directors of t@erporation immediately prior to such Business Cation beneficially own, directly or
indirectly, more than fifty percent (50%) of, respeely, the then outstanding shares of commonksaémei the combined voting power of the
then outstanding voting securities ordinarily havihe right to vote for the election of directaas,the case may be, of the corporation
resulting from such Business Combination (incluginghout limitation, a corporation which as a ks such transaction owns the
Corporation or all or substantially all of the Coration's assets either directly or through onmore subsidiaries) in substantially the same
proportions as their ownership, immediately pristich Business Combination, of the Corporationtstanding common stock and
outstanding voting securities ordinarily having tight to vote for the election of directors of @erporation, as the case may be, (ii) no
Person (excluding any corporation resulting frorohsBusiness Combination or any employee benefit ptgplans (or related trust) of the
Corporation or such corporation resulting from sBeisiness Combination and their subsidiaries afilibéds) beneficially owns, directly or
indirectly, 20% or more of the combined voting powéthe then outstanding voting securities of tbeporation resulting from such Busine
Combination and (iii) at least two-thirds (2/3)tb&é members of the board of directors of the cafion resulting 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

(d) there is a liquidation or dissolution of ther@aration approved by the shareholders; or
(e) there is a sale of all or substantially altte# assets of the Corporation.

If a Change of Control occurs and if the Execusivehployment is terminated prior to the date orctvithe Change of Control occurs, and if
it is reasonably demonstrated by the Executivegheh termination of employment (A) was at the esqwf a third 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

3. CERTAIN DEFINITIONS.

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

(i) conviction of a felony, (iii) conviction of enisdemeanor involving moral turpitude, (iv) willftdilure to report to work for more than thi
(30) continuous days not attributable to eligibdeation or supported by a licensed physician'sstant, or (v) any other activity which wol
constitute grounds for termination for cause by@oeporation or its subsidiaries or affiliates. foe purposes of this Section 3(a), any good
faith interpretation by the Corporation of the fgoéng definition of "Cause" shall be conclusivetba Executive.
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(b) DEATH OR DISABILITY.

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

(i) After having established the Executive's Ditiihb(as defined below), the Corporation may gteehe Executive written notice of the
Corporation's and/or its subsidiaries' or affilgtiatention to terminate the Executive's employnienDisability. The Executive's
employment will terminate for Disability effectivan the thirtieth (30th) day after the Executive'saipt of such notice (the "Disability
Effective Date") if within such thirty (30) day ped after such receipt the Executive shall faitdturn to full-time performance of his duties.
For purposes of this Agreement, "Disability" medisability which after the expiration of more thiwe (5) months after its commencement
is determined to be total and permanent by a leeéphysician selected by the Corporation or itarieis and reasonably acceptable to the
Executive or his legal representative.

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

(c) NOTICE OF TERMINATION. Any termination by thed@oration or its subsidiaries or affiliates otktgan for Death shall be
communicated by notice to the Executive settinghftine basis for termination of the Executive's Eipment and, if the Date of Termination
(as defined below) is other than the date of réadiguch notice, specifying the termination dalke (‘Notice of Termination").

(d) DATE OF TERMINATION. Date of Termination meati®e date of receipt of the Notice of Terminatioraay later date specified therein,
as the case may be; provided, however, that iEttexutive's employment is terminated by reasonestb or Disability, the Date of
Termination shall be the date of Death of the EXgelor the Disability Effective Date, as the casay be.

(e) SEVERANCE PERIOD. Unless terminated sooneryansto
Section 1, the Severance Period means the petiddrdebelow depending on the Executive's managenesel at the time the Notice of
Termination was given, which period shall begirtloe day following the Executive's Date of Termioati
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Chief Executive Officer Three (3) years
Mgmt. Level 19 or above Three (3) years
Mgmt. Level 15-18 Two (2) years

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

Mgmt. Level 12 Nine (9) months

Mgmt. Level 11 Six (6) months

4. OBLIGATIONS OF THE CORPORATION.
(a) CIRCUMSTANCES OF TERMINATION.

(i) If, during the term of this Agreement prioraoChange of Control, the Corporation or its sulsids or affiliates shall terminate the
Executive's employment for any reason other tha&math, Disability or Cause, the Corporation agreeprovide the Executive with
compensation, benefits and perquisites in accordaith the terms and provisions set forth in Sutisrdiii) below and the other provisions
of this Agreement, and the Executive agrees thahla# be subject to such terms and provisions.Bxtexutive shall not be deemed to have
terminated his employment with the Corporationmy af its subsidiaries or affiliates, and thus shat be entitled to any amounts or benefits
pursuant to this Agreement, if he leaves the empfdire Corporation or any of its subsidiaries fitiates for immediate reemployment with
the Corporation or any of its subsidiaries or &féds. Additionally, notwithstanding anything inglAgreement to the contrary, the Executive
shall not be entitled to any amounts or benefitspant to this Agreement if, as a result of the sdlall or substantially all of the stock or
assets of one or more of the Corporation's subrgdiar affiliates not constituting a Change of €oh the Executive continues as an
employee of any of the companies whose stock @tsisgere sold or the Executive leaves the emplalie@Corporation or any of its
subsidiaries or affiliates and the Executive (Adffered employment with the purchasing compangror of its subsidiaries or affiliates, or
(B) is offered continuing employment with the Cargiion or any of its remaining subsidiaries orlefes. In the event of the occurrence of
any of the events set forth in the preceding sestethis Agreement shall terminate immediately tnedExecutive shall not be entitled to any
amounts or benefits hereunder; provided, howehat,this Agreement shall continue in effect if Eheecutive accepts the offer of continuing
employment with the Corporation or any of its remiag subsidiaries or affiliates.

(ii) If during the term of this Agreement, the Exiwe shall terminate his employment with the Cogtion or its subsidiaries or affiliates for
any reason, or the Corporation or its subsidiasieaffiliates shall terminate the Executive's ergpient for Death, Disability or Cause, then
the Executive shall not be entitled to any of teadfits set forth in Subsection (iii) below or imyaother provision of this Agreement, except
to the extent of the amounts which represent vdsteefits or which the Executive is otherwise &dito receive under any plan, program,
policy or practice of the Corporation or any ofstgosidiaries or affiliates at or subsequent togkecutive's Date of Termination.
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(iii) If the Executive is entitled to receive seaace pay and benefits under Subsection (i) abbeeCbrporation agrees to provide the
Executive with the following compensation, beneéital perquisites, subject to Section 5(b):

() CASH ENTITLEMENT. The Corporation shall pay tiee Executive the aggregate of the amounts detedmparsuant to clauses a through
e below:

a. UNPAID SALARY AND VACATION. If not already paidhe Executive's base salary and unused vacatittearent through the
Executive's Date of Termination at the rate inefd the time the Notice of Termination was given.

b. SALARY MULTIPLE. A continuation of the Executilgeannual base salary at the rate in effect atitieethe Notice of Termination was
given ("Annual Base Salary") for the Executive'plagable Severance Period (as defined in Sectie}).3(

c. TENURE - RELATED BONUS. An amount equal to tHe@DUCT OF (i) the Executive's Annual Base SalaryIMUWPLIED BY

(i) the stated maximum bonus opportunity perceatagnilable to the Executive under the respectigeritive compensation plan immedia
preceding the Notice of Termination MULTIPLIED BYi) the "Executive's Three Year Average Bonus Batage" (as defined below) (the
product of (i), (i) and (iii) hereinafter referred as the "Bonus Opportunity") MULTIPLIED BY theimber of the Executive's full and
prorated partial years of service with the Corgoratind/or its subsidiaries or affiliates, subjech maximum of twelve (12) years, DIVIDED
BY twelve (12).

The "Executive's Three Year Average Bonus Percefitaghe SUM OF the bonus percentages paid t&xeeutive DIVIDED BY the stated
maximum bonus opportunity percentages availabthdd=xecutive rounded to one decimal place (e6§3%) FOR EACH OF the three (3)
fiscal years immediately preceding the date thaédgaif Termination was given DIVIDED BY three (3).

If the Executive has been employed by the Corpmmadind/or its subsidiaries or affiliates for lesart three (3) fiscal years at the time the
Notice of Termination was given, or if the Execetiwas not eligible to receive an incentive compgosaward pursuant to an incenti
compensation plan of the Corporation and/or itsiliaries or affiliates for one (1) or more of theee (3) fiscal years immediately preceding
the date the Notice of Termination was given, theus percentage to be applied in the "Executivieted Year Bonus Percentage" calcula
for any year in which the Executive was not emptbgeeligible to receive an incentive award willthe average bonus percentage paid for
such year to all executives in the CorporatiorherExecutive's respective division, as appropriais a stated maximum bonus opportunity
level similar to that of the Executive at the dite Notice of Termination was given DIVIDED BY theerage stated maximum bonus
opportunity percentage available to these execsifimesuch year rounded to one decimal place @633%).
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CALCULATION EXAMPLE OF EXECUTIVE'S THREE YEAR AVERA GE
BONUS PERCENTAGE

)
(1) STATED (1)/(2)
BONUS MAXIMUM BONUS
PERCENTAGE BONUS OPPORTUNITY
YEAR PAID OPPORTU NITY PERCENT
1 55.1% 60.0 % 91.8%
2 71.8% 80.0 % 89.8%
3 102.0% 100.0 % 102.0%
Sum 283.6%

Executive's Three Year Average
Bonus Percentage (Sum DIVIDED BY 3) 94.5%

d. BONUS MULTIPLE. For the Chief Executive Officand executives in management level 17 and abowe ditme the Notice of
Termination was given ONLY, an amount equal toRRODUCT OF the Bonus Opportunity determined in s¢ac above MULTIPLIED B®
the following multiple depending on the Executiv@anagement level at the time the Notice of Tertionavas given:

Chief Executive Officer 2 Mgmt. Level 17 or above 1

e. PRIOR YEAR BONUS. If bonuses for the calendarymior to the Executive's Date of Termination éanéeen distributed and the
Executive has not yet been paid his incentive corsaigon award for such calendar year, and his Bfatermination is subsequent to the
incentive compensation award payment date for satdndar year, then the Executive shall receivadaitional amount equal to the
PRODUCT OF the actual salary earned by the Exeeutiving the prior calendar year MULTIPLIED BY taetual bonus percentage
approved for the Executive for such calendar yaaeuthe respective incentive compensation plan.

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

The Corporation shall pay to the Executive the am®determined in clauses a through e above asnsil
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CLAUSE A: In a lump sum no later than the next narpay period for the Executive, unless otherwésgiired by law.
CLAUSE B: In equal semi-monthly installments on fiflteenth and last day of each month during theeBance Period.
CLAUSE D: No later than the first March 1st follavg the Executive's Date of Termination.

CLAUSES C AND E: In a lump sum within five (5) basiss days after the Executive's Date of Termination

(1) MEDICAL, DENTAL, DISABILITY, LIFE INSURANCE AND OTHER SIMILAR PLANS AND PROGRAMS. Until the eaglt to
occur of (i) the last day of the Severance Peligdthe date on which the Executive becomes eliggfbr the designated coverage as an
employee of another employer which provides orrsfiich coverage to its employees, or (iii) inahse of benefits requiring employee
contributions, the date the Executive fails to maleh contributions pursuant to the Corporationthe plan's instructions or otherwise
cancels his coverage in accordance with plan pimnss(the "Benefits Continuation Period"), the Gogtion shall continue to provide the
benefits which the Executive and/or his family issmuld have been entitled to receive under alliceddental, disability, supplemental life,
group life, and accidental death and dismemberimsaotance plans and programs, and other similaispdad programs of the Corporation
and/or its subsidiaries or affiliates not otherwgsevided for in this Agreement, in each case basis providing the Executive and/or his
family with the opportunity to receive benefitdedst equal to those benefits provided by the Qatjmn and/or its subsidiaries or affiliates to
their comparably situated active executives dutirggBenefits Continuation Period. The non-contiioyibenefits will be paid for by the
Corporation. The medical and dental plan bendfitthe extent applicable, will be provided in ac=zorce with the provisions of the
Consolidated Omnibus Budget Reconciliation Act 83, as amended ("COBRA"), except that the Corpmrathall pay the COBRA
premiums for the standard medical and dental péarefits during the Benefits Continuation Period usithe Executive's contributory
obligation determined as if the Executive werd atil executive employee of the Corporation. If Executive's participation in any such plan
or program is barred by COBRA or for any other og@ashe Corporation shall pay or provide for paytrifrsuch benefits or substantially
similar benefits to the Executive and/or his famiilure of the Executive to accept available cage from another employer or to notify -
Corporation, in writing, within thirty (30) days tfie Executive's eligibility for coverage under #es employer's plan shall terminate the
Severance Period and this Agreement immediatetyttam Corporation shall have no further obligatilmthe Executive under this
Agreement; provided, however, that the Executivig Wiapplicable, continue to be subject to theyisions of Section 5 of this Agreement.
Upon termination of his coverage under this panalgyréhe Executive may be eligible under COBRA totoaie some of his benefits
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for an additional period of time. If such is theseathe Executive will be responsible for the @ @OBRA premium. Additionally, the
Executive has thirty-one (31) days from the last ofacoverage in which to convert his group lifsunance to an individual policy. The
Executive must arrange for conversion through amagf Standard Insurance Company of America, oh &ther insurance company as is
then providing coverage.

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

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

If the Executive has less than one (1) full yeasefice with the Corporation and/or its subsidisuor affiliates, the Executive shall have no
right to purchase or receive from the Corporatlmndar assigned to the Executive at the time thedlof Termination was given since the
Executive shall have no rights under this Agreenpainsuant to Section 4(c).

If the Executive has one (1) or more but fewer tfiam (5) full years of service with the Corporatiand/or its subsidiaries or affiliates, the
Executive may purchase from the Corporation frelb@ear title to the car assigned to the Execudivine time the Notice of Termination w
given for fifty percent (50%) of the average retailue of the car listed in the National Automoltillealer's Association, Official Used Car
Guide as of the date of the purchase.

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

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

c. The Executive will be responsible for the sateson transfer of the car as well as for all imswe, maintenance, taxes and other liabilities
associated with the car after title transfer. Aiddially, the Corporation shall assign to the Exeeuéll claims for breach of warranty and ot
similar matters against the vendor and manufactfrtre car. The Executive agrees to accept sucimem "As-Is" condition. THE
EXECUTIVE WAS SOLELY RESPONSIBLE FOR THE SELECTIOMD MAINTENANCE OF THE CAR AND THEREFORE
ACKNOWLEDGES THAT THE



CORPORATION DOES NOT MAKE ANY WARRANTY OR REPRESEMTION, EITHER EXPRESS OR IMPLIED, WITH RESPECT
TO THE CAR, INCLUDING, BUT NOT LIMITED TO THE CONDTION OR DESIGN OF THE CAR, ANY LATENT DEFECTS OF HH
CAR, THE MERCHANTABILITY OF THE CAR OR ITS FITNESEOR ANY PARTICULAR PURPOSE.

d. Notwithstanding the Executive's management |aéi/tHe Executive was receiving a car allowancthattime the Notice of Termination w
given, the Corporation shall pay to the Executineg lump sum within five (5) business days after Executive's Date of Termination, an
amount equal to the PRODUCT OF the Executive's gpriar allowance in effect at the time the Nowd& ermination was given
MULTIPLIED BY 12 MULTIPLIED BY the following multide depending on the Executive's management levhedime the Notice of
Termination was given:

Chief Executive Officer 3

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

e. The Executive shall not be entitled to any elapthone provided by the Corporation or its subsiés or affiliates and such car telephon
applicable, shall be returned to the Corporatioméadiately upon title transfer.

(IV) OUTPLACEMENT. Until the end of the Severanceri®d or until the Executive obtains another futh¢ job or becomes self-employed,
whichever occurs first, the Corporation shall pdevthe Executive with professional outplacementises of the Corporation's choice and
shall reimburse the Executive for documented intialeoutplacement expenses directly related tesgdrch such as resume mailing,
interviewing trips, and clerical support, subjectmaximum cost of the lesser of (i) ten perc&@®4) of the Executive's Annual Base Salary
(as defined in clause (I)b above), or (ii) $20,0f0Be Executive was in management level 11-1%attime the Notice of Termination was
given or $30,000 if the Executive was above manageievel 19 or Chief Executive Officer at the tithe Notice of Termination was given.
The Executive shall not be entitled to receive dadkeu of the professional outplacement servimeseimbursed incidental outplacement
expenses provided by the Corporation.

(V) PERQUISITE, COUNTRY CLUB, FINANCIAL PLANNING/TA PREPARATION AND EXECUTIVE PHYSICAL ALLOWANCES.
For the twelve (12) month perquisite, country cliiancial planning/tax preparation and executifiggical payment period of the
Corporation or the Executive's respective divisesappropriate (i.e., January - December or SdmemAugust), in which the Notice of
Termination was given, if not yet paid, and onegdglitional twelve (12) month period thereaftet ibuno event for
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longer than the Severance Period, the Corporatiath sontinue to provide the Executive with theqésite, country club, financial
planning/tax preparation and executive physicavedinces, as appropriate, the Executive would haee kentitled to receive under the plans,
programs, policies and practices of the Corporadiodvor its subsidiaries or affiliates (subjecthte Corporation's receipt of appropriate
documented evidence of such expenses), in eactonasbasis providing the Executive with an opputjuto receive benefits at least equal
to those provided by the Corporation and/or itssgliries or affiliates to their comparably situhtetive executives during the applicable
period.

(VI) SPLIT-DOLLAR LIFE INSURANCE AND DEFERRED COMPRSATION. Notwithstanding anything in the applicabigreements,
plans or policies to the contrary, if the Executiveovered by the Corporation's split-dollar liisurance with its attendant deferred
compensation benefit at the time the Notice of Tieation is given, and the Executive wishes to retaith the life insurance coverage and its
future deferred compensation benefit, the Executiag purchase the policy from the Corporation byipgthe Corporation an amount equal
to the cash value of the policy. If the Executilects to purchase the policy from the Corporatthe,Executive will have all the benefits
inherent in ownership of the whole-life policy, inding the cash value of the policy.

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

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

(b) If a Change of Control occurs and the Execusviiaen receiving severance pay and benefits patso Section 4(a) as a result of his
termination by the Corporation or its subsidianesffiliates other than for Death, Disability oa@se prior to the Change of Control, the
Corporation shall pay to the Executive in a lummswithin five (5) business days after the Chan€antrol, an amount (in lieu of future
periodic payments) equal to the present valueld@imlre cash payments due to the Executive uridsrAgreement (including the maximum
outplacement and perquisite, country club, findn@ianning/tax preparation and executive physidakhances, as appropriate) using the First
National Bank of Boston's base or prime commeteiading rate then in effect for such computatione Torporation and the Executive st
continue to be liable to each other for all of trether respective obligations under this Agreement
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(c) Notwithstanding anything in this Agreementhe tontrary, no amount shall be paid or payableutids Agreement unless the Executive
has been employed by the Corporation and/or itsidigsies or affiliates for at least twelve (12nsecutive months at the time of his
termination. In the event the Executive is emplof@dess than twelve (12) consecutive months Fkecutive hereby agrees that he shall not
receive or be entitled to anything under this Agreat.

5. OBLIGATIONS OF THE EXECUTIVE.

(2) COVENANT OF CONFIDENTIALITY. All documents, recds, techniques, business secrets and other iafammof the Corporation, its
subsidiaries and affiliates which have or will coimi® the Executive's possession from time to tihagng the Executive's affiliation with the
Corporation and/or any of its subsidiaries or gféds and which the Corporation treats as confideand proprietary to the Corporation
and/or any of its subsidiaries or affiliates shldeemed as such by the Executive and shall lsotb@and exclusive property of the
Corporation, its subsidiaries and affiliates. The&utive agrees that the Executive will keep caitthl and not use or divulge to any other
party any of the Corporation's or its subsidiangsffiliates' confidential information and busésesecrets, including, but not limited to, such
matters as costs, profits, markets, sales, prodpiaiduct lines, key personnel, pricing policigsexational methods, customers, customer
requirements, suppliers, plans for future develamsieand other business affairs and methods amu wiftormation not readily available to
the public. Additionally, the Executive agrees thpbn his termination of employment, the Execusitiall promptly return to the Corporation
any and all confidential and proprietary informatiaf the Corporation and/or its subsidiaries ofliatés that is in his possession.

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

(I) COVENANT AGAINST COMPETITION. During the Sevemae Period (without any reduction or modificatiag Executive shall not,
without the prior written consent of the Corporat®Chief Executive Officer, directly or indirectyngage or become a partner, director,
officer, principal, employee, consultant, investmeditor or stockholder in any business, propr&tip, association, firm or corporation not
owned or controlled by the Corporation or its sdlzsies or affiliates which is engaged or propdasesngage or hereafter engages in a
business competitive directly with the businessdemted by the Corporation or any of its subsideadeaffiliates in any geographic area
where such business of the Corporation or its siidrges or affiliates is conducted; provided, hoesthat the Executive is not prohibited
from owning one percent (1%) or less of the outditasp capital stock of any corporation whose stacksited on a national securities
exchange.

(I COVENANT OF NON-SOLICITATION. During the Sevance Period (without any reduction or modificatidhp Executive shall not,
either on the Executive's own account
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or for any person, firm or company, solicit, inesé with or induce, or attempt to induce, any eygoof the Corporation or any of its
subsidiaries or affiliates to leave his employnanto breach his employment agreement, if any.

(11 COVENANT OF NON-DISPARAGEMENT AND COOPERATIONThe Executive agrees not to make any remarksarigjng the
conduct or character of the Corporation or anyo$ubsidiaries or affiliates, their current omf@r agents, employees, officers, directors,
successors or assigns ("Ryder"). In addition, thecHtive agrees to cooperate with Ryder, at n@epdst, in any litigation or administrative
proceedings (e.g., EEOC charges) involving any enaittvith which the Executive was involved during Executive's employment with the
Corporation. The Corporation shall reimburse thedtive for travel expenses approved by the Cotjporar its subsidiaries or affiliates
incurred in providing such assistance.

(IV) RELEASE. Upon his termination of employmertetExecutive shall execute and agree to be bourdrelease agreement substantially
in the form attached as Exhibit A and, to the eégplicable, a resignation letter substantiallyhi@ form attached as Exhibit B, prior to and
as a condition to receiving any payments or beqefirsuant to this Agreement. If applicable, tHeage agreement may contain provisions
required by federal, state or local law (e.g.,@Hder Worker's Benefit Protection Act) to effecwiatgeneral release of all claims.

(c) SPECIFIC REMEDY. The Executive acknowledges agkes that if the Executive commits a materieabn of the Covenant of
Confidentiality or, if applicable, the Covenant Agst Competition, the Covenant of Non-Solicitation the Covenant of Non-Disparagement
and Cooperation (as provided in Subsections (a)flandbove, the Corporation shall have the rightaee the covenant specifically enforced
by any court having appropriate jurisdiction on ¢gftieunds that any such breach will cause irreparaliry to the Corporation, and that
money damages will not provide an adequate renethet Corporation. The Executive further acknowtsignd agrees that the Covenant of
Confidentiality and, if applicable, the Covenantafigst Competition, the Covenant of Non-Solicitatiand the Covenant of Non-
Disparagement and Cooperation contained in thig&gent are fair, do not unreasonably restrict ttecitive's future employment and
business opportunities, and are commensurate hgtcdmpensation arrangements set out in this Agreerim addition, once the Executive
makes an election to receive severance pay anditsgmaérsuant to Section 4 and is subject to Sutisec

(b) above, the Executive shall have no right tamreainy amounts or benefits that are already paid efuse to accept any amounts or
benefits that are payable in the future in liehisfspecific performance of his obligations undebsction (b) above.

6. NON-EXCLUSIVITY OF RIGHTS. Nothing in this Agregent shall prevent or limit the Executive's conimguor future participation in
any benefit, bonus, incentive or other plans, powg, policies or practices provided by the Corponadr any of its subsidiaries or affiliates
and for which the Executive may qualify, nor staadithing herein limit or otherwise affect such tgjhas the Executive may have under such
plans, programs, policies or practices or undersaogk option or other agreements with the Corpamadr any of its subsidiaries or affiliates,
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specifically including but not limited to the Comagion's 1980 and 1995 Stock Incentive Plans, #ferdted compensation agreements, the
Corporation's and/or its subsidiaries' or affilgtetirement, 401(k) and profit sharing plans,@weporation's Benefit Restoration Plan,
Savings Restoration Plan, supplemental disability i@tiree life insurance. In the event there ageamounts which represent vested benefits
or which the Executive is otherwise entitled toeige under these or any other plans, programssipslor practices, including any plan,
program, policy or practice adopted after the eienwf this Agreement, of the Corporation or afiyt® subsidiaries or affiliates at or
subsequent to the Executive's Date of Terminatt@Corporation shall cause the relevant plan,naragpolicy or practice to pay such
amount, to the extent not already paid, in accardavith the provisions of such plan, program, pobc practice. The phrase "Termination
Date" as used in the Corporation's 1980 and 198&kShcentive Plans shall mean the end of the $#wer Period with respect to Non-
Qualified Stock Options granted to the Executif@ny, pursuant to such plan, and the Executivate Df Termination with respect to
Incentive Stock Options and Restricted Stock Riginésited to the Executive, if any, thereunder. llseday of the Severance Period will be
considered to be the Executive's termination dat@dirposes of the Executive's deferred compensatioeement(s), if any.

7. NO MITIGATION. In no event shall the Executive bbligated to seek other employment by way ofgation of the amounts payable to
the Executive under any of the provisions of thiggement nor, except as specifically provided atise in this Agreement, shall the amount
of any payment provided for under this Agreementdakiced by any compensation or benefits earngdebizxecutive as the result of
employment by another employer after the Date oMiation, or otherwise.

8. ASSIGNMENT. This Agreement is personal to the&xive and the Executive does not have the righssign this Agreement or any
interest herein. This Agreement shall inure tolibeefit of and be binding upon the Corporation imduccessors.

9. MISCELLANEQUS. (a) This Agreement shall be gawet by and construed in accordance with the laviseoState of Florida, without
reference to principles of conflict of laws. Thatpms hereto agree that the appropriate forumfigraction brought hereunder shall be Miami,
Florida. The captions of this Agreement are not pathe provisions hereof and shall have no fanceffect. The Executive acknowledges
and agrees that the Corporation may amend thisehgeat at any time to comply with any federal, stateocal law or regulation or as
necessary to enforce the intent of Section 5. @iiser, this Agreement may not be amended or moddiadr than by a written agreement
executed by the parties hereto or their respestieeessors and legal representatives.

(b) All notices and other communications hereund#rer than those under Section 3(c), shall beriting and shall be given to the other
party by hand delivery, by overnight express nwily registered or certified mail, return receguested, postage prepaid, addressed as
follows:
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IF TO THE EXECUTIVE: at the Executive's last addrappearing in the payroll/personnel records ofQbgporation.
IF TO THE CORPORATION:

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

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

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

(d) The Executive understands and acknowledgeshbaiayments and benefits provided to the Exeeygirsuant to this Agreement may be
unsecured, unfunded obligations of the Corporafidme Executive further understands and acknowletlggshe payments and benefits ur
this Agreement may be compensation and as suctbmacluded in either the Executive's W-2 earnistigéements or 1099 statements. The
Corporation may withhold from any amounts payaidar this Agreement such federal, state or locadas shall be required to be withf
pursuant to any applicable law or regulation, all aseany other deductions consented to in wriigghe Executive.

(e) This Agreement, including its attached Exhibitntains the entire understanding of the Corpmratnd the Executive with respect to the
subject matter hereof. No agreements or represamsabral or written, express or implied, withpest to the subject matter hereof have been
made by either party which are not set forth exglyeis this Agreement and its attached Exhibits.

(f) The employment of the Executive by the Corpiorabr its subsidiaries or affiliates may be terated by either the Executive or the
Corporation or its subsidiaries or affiliates ay ime and for any reason, with or without causethihg contained in this Agreement shall
affect such rights to terminate; provided, howetaif nothing in this Section 9(f) shall preverd terms and provisions of this Agreement
from being enforced in the event of a terminatiesatibed in Section 4(a).

(9) Whenever used in this Agreement, the mascugjeraler shall include the feminine or neuter whereeeessary or appropriate and vice
versa and the singular shall include the pluraldod versa.

(h) This Agreement may be executed in one or mouaterparts, each of which shall be deemed to ligimal but all of which together
will constitute one and the same instrument.
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10. AMENDMENT AND RESTATEMENT. The Corporation atide Executive agree that this Agreement amendsamdctly restates the
entire agreement between the parties as of Ma996;hat the provisions of this Agreement supersatt replace the provisions of the Prior
Agreement; and that the terms and provisions sfAlgreement shall be binding on the Corporationtaed=xecutive in all respects.

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

Witness Executi ve
Witness Social Security Number
ATTEST: RYDER S YSTEM, INC.
(the "C orporation")
By
Assistant Secretary Exe cutive Vice President
(Seal)
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SEVERANCE AGREEMENT
EXHIBIT A
RELEASE AGREEMENT

FOR AND IN CONSIDERATION OF THE PAYMENT TO ME OF THSEVERANCE BENEFITS PURSUANT TO THE SEVERANCE
AGREEMENT BETWEEN RYDER SYSTEM, INC. ("“THE CORPORAON") AND ME DATED MAY 1, 1996 (THE "SEVERANCE
AGREEMENT"), I, (EXECUTIVE'S NAME), ON BEHALF OF M'BELF, MY HEIRS, SUCCESSORS AND ASSIGNS (COLLECTIVEL
"I"OR "ME"), HEREBY RELEASE AND FOREVER DISCHARGEHE CORPORATION AND ALL OF ITS SUBSIDIARIES AND
AFFILIATES, THEIR CURRENT AND FORMER AGENTS, EMPLCEBES, OFFICERS, DIRECTORS, SUCCESSORS AND ASSIGNS
(COLLECTIVELY "RYDER"), FROM ANY AND ALL CLAIMS, DEMANDS, ACTIONS, AND CAUSES OF ACTION, AND ALL
LIABILITY WHATSOEVER, WHETHER KNOWN OR UNKNOWN, SUBECTED OR UNSUSPECTED, FIXED OR CONTINGENT,
WHICH | HAVE OR MAY HAVE AGAINST RYDER AS A RESULTOF MY EMPLOYMENT BY AND SUBSEQUENT

TERMINATION AS AN EMPLOYEE OF RYDER, UP TO THE DATEF THE EXECUTION OF THIS RELEASE AGREEMENT. THIS
INCLUDES BUT IS NOT LIMITED TO CLAIMS AT LAW OR EQUTY OR SOUNDING IN CONTRACT (EXPRESS OR IMPLIED) OR
TORT ARISING UNDER FEDERAL, STATE, OR LOCAL LAWS RBHIBITING AGE, SEX, RACE, DISABILITY, VETERAN OR AN
OTHER FORMS OF DISCRIMINATION. THIS FURTHER INCLUDEANY AND ALL CLAIMS ARISING UNDER THE AGE
DISCRIMINATION IN EMPLOYMENT ACT, THE AMERICANS WITH DISABILITIES ACT OF 1990, TITLE VII OF THE CIVIL
RIGHTS ACT OF 1964, OR THE EMPLOYEE RETIREMENT INGAE SECURITY ACT ("ERISA"), AS AMENDED, OR CLAIMS
GROWING OUT OF ANY LEGAL RESTRICTIONS ON RYDER'S &HT TO TERMINATE ITS EMPLOYEES. | COVENANT AND
AGREE THAT | WILL NOT SUE OR FILE ANY LAWSUIT OR AQION AGAINST RYDER IN THE FUTURE WITH RESPECT TO
ANY CLAIM OR CAUSE OF ACTION RELEASED AS PART OF TIS RELEASE AGREEMENT. | FURTHER AGREE THAT IF |
VIOLATE THIS COVENANT OR ANY OTHER PROVISION OF TH8 RELEASE AGREEMENT OR THE SEVERANCE AGREEMEM

| SHALL INDEMNIFY RYDER FOR ALL COSTS AND ATTORNEYS FEES INCURRED BY RYDER IN ENFORCING THIS RELEA!
AGREEMENT AND THE SEVERANCE AGREEMENT.

This Release Agreement does not release Ryderdmynof its current, future or ongoing obligatiomglar the Severance Agreement,
specifically including but not limited to cash pagmts and benefits due me.

| understand and agree that this Release Agreeaneinthe Severance Agreement shall not in any wayhstrued as an admission by Ryder
of any unlawful or wrongful acts
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whatsoever against me or any other person, andrRpaeifically disclaims any liability to or wrongfacts against me or any other person.

| agree that the terms and provisions of this Relésgreement and the Severance Agreement, assvaflyaand all incidents leading to or
resulting from this Release Agreement and the $&xeer Agreement, are confidential and that | maydismtuss them with anyone without the
prior written consent of the Corporation's or ils@essor's Chief Executive Officer, except as reqguby law; provided, however, that | agree
to immediately give the Corporation or its successgiice of any request to discuss this Releaseément or the Severance Agreement and
to provide the Corporation or its successor withdpportunity to contest such request prior to @sponse.

This Release Agreement shall be governed by anstread in accordance with the laws of the statél@fida, without reference to principles
of conflict of laws. Except as provided in Secti&fb)(IV) and 9(a) of the Severance Agreement, Rekease Agreement may not be amel
or modified otherwise than by a written agreemesetcated by the Corporation and me or our respesticeessors and legal representatives.

The invalidity or unenforceability of any provisiarf this Release Agreement shall not affect thaditslor enforceability of any other
provision of this Release Agreement.

| CERTIFY THAT | HAVE FULLY READ, HAVE RECEIVED ANEXPLANATION OF, HAVE NEGOTIATED AND COMPLETELY
UNDERSTAND THE PROVISIONS OF THIS RELEASE AGREEMENAND THAT | HAVE BEEN ADVISED BY THE
CORPORATION THAT | SHOULD CONSULT WITH AN ATTORNEBEFORE SIGNING THIS RELEASE AGREEMENT. | FURTHI
CERTIFY THAT | HAVE HAD ADEQUATE TIME TO REVIEW ANDCONSIDER THE PROVISIONS OF THIS RELEASE

AGREEMENT AND THAT | AM SIGNING THIS RELEASE AGREEMNT FREELY AND VOLUNTARILY, WITHOUT DURESS,
COERCION OR UNDUE INFLUENCE.

Dated this day of ,19

Witness Executi ve

Witness Social Security Number

Executive's Date of Termination:
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STATE OF )

) ss:
COUNTY OF )

Before me personally appeared , to mieknelvn and known to me to be the person describbetid who executed the foregoi
instrument, and acknowledged to and before mehitvahe executed said instrument for the purposesithexpressed.

WITNESS my hand and official seal this day of , 19

Notary Public
My Commission Expires:

(S¢
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SEVERANCE AGREEMENT
EXHIBIT B
RESIGNATION LETTER

TO THE BOARD OF DIRECTORS
OF RYDER SYSTEM, INC.

Gentlemen:

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

Sincerely,

Executive's Name

Date
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EXHIBIT 10.26(b)

Amendment to the Severance Agreement between
RYDER SYSTEM, INC. and JAMES M. HERRON

dated May 1, 1996

THIS AMENDMENT made as of the 19th day of Decemli@®g, by and between RYDER SYSTEM, INC., a Florddaporation (the
"Corporation"), and JAMES M. HERRON (the "Executixe

WITNESSETH:

WHEREAS, the Corporation and the Executive haveregtinto a Severance Agreement dated as of Ma998, including Exhibits A and B
thereto (the "Severance Agreement"), providingfier Corporation's payment of severance benefitsetdxecutive if the Executive's
employment with the Corporation or its subsidianesffiliates terminates prior to a Change of Colhfas defined in Section 2 of the
Severance Agreement); and

WHEREAS, the Corporation and the Executive nowréesi amend the Severance Agreement as set fagimhe

NOW, THEREFORE, in consideration of the premises ve mutual covenants herein contained, the Catjgor and the Executive ha
agreed and do hereby agree as follows:

1. Section 3(e) is deleted in its entirety andftilewing new
Section 3(e) is inserted in lieu thereof:

"(e) SEVERANCE PERIOD. Unless terminated soonespant to
Section 1, the Severance Period means the pergidrieg on the day following the Executive's Dat& ermination and terminating on May
31, 1999, which is the date the Executive shalledétom the Corporation."”

2. Section 4(a)(iii))(1V) is deleted in its entiredynd the following new
Section 4(a)(iii)(1V) is inserted in lieu thereof:

"(IV) OUTPLACEMENT. Until the end of the Severankeriod or until the Executive obtains another finie job or becomes sedéimployed
whichever occurs first, the Corporation shall pdevthe Executive with professional outplacementises of the Corporation's choice and
shall reimburse the Executive for documented intialeoutplacement expenses directly related tesgdrch such as resume mailing,
interviewing trips, and clerical support, subjecatmaximum cost of $20,000. As soon as practicaftde the later to occur of (i) the
Executive's Date of Termination, or (ii) the endlué Revocation Period (as defined in the Releagedment), the Corporation shall transfer
to the Executive the following pieces of equipmamd the Executive accepts such equipment in anlfSAgondition:

Toshiba Satellite Pro 420 Series Laptop Computevlete Packard LaserJet 5L Printer Visioneer Paper?o Xerox 3006 Fax (ONH-
013137)



The Corporation and the Executive agree that theevaf such items shall be deducted from the oogteent incidentals allowance. The
Executive shall not be entitled to receive caslein of the professional outplacement serviceseonbursed incidental outplacement expet
provided by the Corporation.”

3. The remaining provisions of the Severance Agesgrmshall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have dulgcerted this Amendment to the Severance Agreemenftts day and year first
above written.

/sl H JUDI TH CHOZI ANl N /sl JAMES M HERRON
Wt ness JAMES M HERRON

/sl TINKIE E. DEMM N 323-26- 3087

Wt ness Soci al Security Nunber
ATTEST: RYDER SYSTEM | NC.

(the "Corporation")

/sl YASM NE B. ZYNE By: /s/ M ANTHONY BURNS

Assi stant Secretary

Its: Chairman, President & CEO



RELEASE AGREEMENT

FOR AND IN CONSIDERATION OF THE PAYMENT TO ME OF THSEVERANCE BENEFITS PURSUANT TO THE SEVERANCE
AGREEMENT BETWEEN RYDER SYSTEM, INC. ("“THE CORPORAON") AND ME DATED MAY 1, 1996 (THE "SEVERANCE
AGREEMENT"), AS AMENDED ON DECEMBER 19, 1996, |, 3£S M. HERRON, ON BEHALF OF MYSELF, MY HEIRS,
SUCCESSORS AND ASSIGNS (COLLECTIVELY "I" OR "ME"HEREBY RELEASE AND FOREVER DISCHARGE THE
CORPORATION AND ALL OF ITS SUBSIDIARIES AND AFFILIAES, THEIR CURRENT AND FORMER AGENTS, EMPLOYEES,
OFFICERS, DIRECTORS, SUCCESSORS AND ASSIGNS (COLTR(ELY "RYDER"), FROM ANY AND ALL CLAIMS, DEMANDS,
ACTIONS, AND CAUSES OF ACTION, AND ALL LIABILITY WHATSOEVER, WHETHER KNOWN OR UNKNOWN, SUSPECTED
OR UNSUSPECTED, FIXED OR CONTINGENT, WHICH | HAVERFOMAY HAVE AGAINST RYDER AS A RESULT OF MY
EMPLOYMENT BY AND SUBSEQUENT TERMINATION AS AN EMPDYEE OF RYDER, UP TO THE DATE OF THIS RELEASE
AGREEMENT. THIS INCLUDES BUT IS NOT LIMITED TO CLAUS AT LAW OR EQUITY OR SOUNDING IN CONTRACT
(EXPRESS OR IMPLIED) OR TORT ARISING UNDER FEDERASTATE, OR LOCAL LAWS PROHIBITING AGE, SEX, RACE,
DISABILITY, VETERAN OR ANY OTHER FORMS OF DISCRIMIMTION. THIS FURTHER INCLUDES ANY AND ALL CLAIMS
ARISING UNDER THE AGE DISCRIMINATION IN EMPLOYMENTACT, THE AMERICANS WITH DISABILITIES ACT OF 1990,
TITLE VII OF THE CIVIL RIGHTS ACT OF 1964, OR THEMPLOYEE RETIREMENT INCOME SECURITY ACT ("ERISA"), &
AMENDED, OR CLAIMS GROWING OUT OF ANY LEGAL RESTRITIONS ON RYDER'S RIGHT TO TERMINATE ITS
EMPLOYEES. | COVENANT AND AGREE THAT | WILL NOT SUEOR FILE ANY LAWSUIT OR ACTION AGAINST RYDER IN
THE FUTURE WITH RESPECT TO ANY CLAIM OR CAUSE OF ATON RELEASED AS PART OF THIS RELEASE AGREEMENT. |
FURTHER AGREE THAT IF | VIOLATE THIS COVENANT OR AN OTHER PROVISION OF THIS RELEASE AGREEMENT OR
THE SEVERANCE AGREEMENT, | SHALL INDEMNIFY RYDER F& ALL COSTS AND ATTORNEY'S FEES INCURRED BY
RYDER IN ENFORCING THIS RELEASE AGREEMENT AND THEEYERANCE AGREEMENT.

This Release Agreement does not release Ryderdmynof its current, future or ongoing obligatiomglar the Severance Agreement,
specifically including but not limited to cash pagmts and benefits due me.

| understand and agree that this Release Agreeaneinthe Severance Agreement shall not in any wayhbstrued as an admission by Ryder
of any unlawful or wrongful acts whatsoever agamstor any other person, and Ryder specificallgldiss any liability to or wrongful acts
against me or any other person.

| agree that the terms and provisions of this Reléfsgreement and the Severance Agreement, assafiyaand all incidents leading to or
resulting from this Release Agreement and the $&xeer Agreement, are confidential and that | maydismtuss them with anyone without the
prior written



consent of the Corporation's or its successor'sf@hecutive Officer, except as required by lawgyiled, however, that | agree to
immediately give the Corporation or its successiice of any request to discuss this Release Ageeenr the Severance Agreement and to
provide the Corporation or its successor with thpastunity to contest such request prior to my oesg.

This Release Agreement shall be governed by anstremd in accordance with the laws of the Statélafida, without reference to principles
of conflict of laws. Except as provided in Secti&fb)(IV) and 9(a) of the Severance Agreement, Rekease Agreement may not be amel
or modified otherwise than by a written agreemesetcated by the Corporation and me or our respesticeessors and legal representatives.

The invalidity or unenforceability of any provisiarf this Release Agreement shall not affect thaditslor enforceability of any other
provision of this Release Agreement.

| UNDERSTAND AND ACKNOWLEDGE THAT | HAVE SEVEN (7CALENDAR DAYS FOLLOWING MY EXECUTION OF THIS
RELEASE AGREEMENT TO REVOKE MY ACCEPTANCE OF THISHREASE AGREEMENT (THE "REVOCATION PERIOD") AND
THAT THIS RELEASE AGREEMENT SHALL NOT BECOME EFFEQVE OR ENFORCEABLE UNTIL THE REVOCATION PERIOD
HAS EXPIRED WITHOUT ME REVOKING IT. REVOCATION OF IS RELEASE AGREEMENT MUST BE MADE BY DELIVERIN(
A WRITTEN NOTICE OF REVOCATION TO YASMINE B. ZYNEFOR THIS REVOCATION TO BE EFFECTIVE, WRITTEN NOTIC
MUST BE RECEIVED BY YASMINE B. ZYNE NO LATER THAN HE CLOSE OF BUSINESS ON THE SEVENTH DAY AFTER |
SIGN THIS RELEASE AGREEMENT.

| CERTIFY THAT | HAVE FULLY READ, HAVE RECEIVED ANEXPLANATION OF, HAVE NEGOTIATED AND COMPLETELY
UNDERSTAND THE PROVISIONS OF THIS RELEASE AGREEMENTHAT | HAVE BEEN ADVISED BY THE CORPORATION
THAT | SHOULD CONSULT WITH AN ATTORNEY BEFORE SIGNNG THIS RELEASE AGREEMENT, THAT | HAVE BEEN GIVE
AT LEAST TWENTY-ONE (21) CALENDAR DAYS TO REVIEW AND CONSIDER THE PROVISIONS OF THIS RELEASE
AGREEMENT, AND THAT | AM SIGNING THIS RELEASE AGRERENT FREELY AND VOLUNTARILY, WITHOUT DURESS,
COERCION OR UNDUE INFLUENCE.

Dated this 20 day of December, 1996.

/sl H JUDI TH CHOZI ANl N /sl JAMES M HERRON
Wt ness Executive

/sl TINKIE E. DEMM N 323-26- 3087

Wt ness Soci al Security Nunber

Executive's Date of Termination: December 31, 1



STATE OF FLORIDA )
SS!
COUNTY OF DADE )

Before me personally appeared James M. Herrongtavell known and known to me to be the person desttin and who executed the
foregoing instrument, and acknowledged to and leerfioe that he executed said instrument for the paptherein expressed.

WITNESS my hand and official seal this 20 day otBmber, 1996.

/sl JANI CE JOHNSON

Not ary Public

Commission Expires:
(Seal)

[STAMPD]

OFFICIAL NOTARY SEAL

JANICE JOHNSON

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC460394

MY COMMISSION EXP. MAY 7, 1999



December 31, 1996

TO THE BOARD OF DIRECTORS
OF RYDER SYSTEM, INC.

Gentlemen:

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

Sincerely,

/sl JAMES M HERRON

Janes M Herron



December 19, 1996

TO: James M. Herron
FROM: M. Anthony Burns

RE: Release Agreement

In accordance with the Older Workers Benefit PriddecAct, | am required to inform you of the follavg regarding your execution of the
attached Release Agreement, Amendment and lettesigination (collectively, the "Release Agreemgnt"

1. You should consult with an attorney before sigrthe Release Agreement.

2. You will have twenty-one (21) days from the day receive the Release Agreement to executeyibufhave not executed the Release
Agreement by the twenty-first day, it will autoneatily be declared null and void and revoked.

3. After you have executed the Release Agreementhgve seven (7) calendar days to revoke youpéamoee of it. If you revoke the Rele:
Agreement within the seven (7) calendar days,rivisand void. For the revocation of the Releageeg&ment to be effective, written notice
must be received by Yasmine B. Zyne no later tharctose of business on the seventh day afterigoutise Release Agreement.

4. If you do not revoke your execution of the RekeAgreement within the seven (7) calendar daysi]libecome effective and payments v
commence in accordance with the terms of your S&wer Agreement dated as of May 1, 1996, as amdndée Amendment.

Please acknowledge below your receipt of this demtrand the attached Release Agreement and thdtax@uread and understand this page
of conditions.

Acknowledged:

/sl JAMES M HERRON

Dat e
At t achment



[RYDER LETTERHEAD]

M ANTHONY BURNS
Chairman, President and
Chief Executive Officer

December 20, 1996

Mr. James M. Herron

Senior Executive Vice President
and General Counsel

Ryder System, Inc.

Miami, Florida 33166

Dear Jim:

In connection with your retirement, on DecemberI396, you have agreed to remain as General Coahtiet Company until your
replacement is employed, but no later than the aofatfee 1997 Annual Meeting.

In serving as General Counsel, you will be an afmmthe Company, and therefore, entitled to indiication as provided in the By-Laws of
the Company, as amended.

Yours sincerely,

/sl M A BURNS

Accepted and agreed to: /sl JAMES M HERRON

Janes M Herron
Decenber 20, 1996

RYDER SYSTEMS, INC.
3600 NW 82 Avenue
Miami, Florida 33166
Tel: (305) 50-3496



EXHIBIT 10.27

AGREEMENT AND RELEASE

THIS AGREEMENT AND RELEASE, dated as of Novembed 996, is between RYDER SYSTEM, INC. (the "Comparayid J. ERNEST
RIDDLE ("Employee").

WITNESSETH:
WHEREAS, the Company has employed Employee in sagenal capacity; and
WHEREAS, Employee and the Company now desire toiteate Employee's employment relationship withGoenpany;
NOW, THEREFORE, in consideration of the followirggrhs, covenants and conditions, the Company anddyeg agree as follow

1. (a) TERMINATION OF SEVERANCE AGREEMENTS. The Cpany and Employee agree that the Severance Agreéelatd as of Ma

1, 1996 and the Change of Control Severance Agreedated as of the same date which provide sevetaseefits to Employee in the event
of Employee's termination under specified circumsés, the letter agreement between the Companimptbyee dated April 9, 1993, as
well as any predecessor agreements (collectivelyRnior Agreements”), are hereby terminated abh®flate of this Agreement and Release.
Neither the Company nor Employee shall have anyéurobligations under the Prior Agreeme!

(b) TERM AND SEVERANCE. Employee agrees that thekyment of Employee is terminated as of January1997 ("Employee's Last
Day Worked"). Effective as of today's date, Empkyeéll resign as an officer and/or director of thempany and/or its subsidiaries or
affiliates and, to the extent applicable, fromcalimmittees of which Employee is a member. Emplagrees to sign the attached letter of
resignation immediately upon receipt. The Compdrall€ontinue Employee's current salary paymenteasrance pay on the fifteenth and
last day of each month for a two (2) year periogitneing on the day following Employee's Last Day &, unless terminated sooner
pursuant to Paragraph 26 (the "Period").

Notwithstanding the foregoing, in the event Empypbtains another position, regardless of whethehn position is on a temporary, -
time, full-time or consulting basis, with the ComgaRyder TRS, Inc. (formerly known as RCTR Holdingnc.) or Questor Management
Company, or any of their subsidiaries or affiliatefier the execution of this Agreement and Rel&aserior to the last day of the Period,
Employee understands and agrees that all sevepaiyoeents will cease immediately and that all lieib8 and obligations hereunder shall
terminate, except as provided in Paragraph 28.

(c) DUTIES. Until Employee's Last Day Worked, Emy#e agrees to provide continued expertise and goéa the business, affairs and
management of the Company and its subsidiariesfiidtes; to provide for transition assistancahte Company; and to provide any other
services or support requested by the Chairmanidergsand Chief Executive Officer, or his designee.

2. VACATION ENTITLEMENT. Employee has twenty-onel(Pdays of unused and accrued vacation entitleargshshall be paid in a lump
sum for such entitlement, less any vacation taker o Employee's Last Day Worked, no later thiae {5) days following Employee's Last
Day Worked.



3. MEDICAL AND DENTAL BENEFITS. Until Employee's Lst Day Worked, the Company's health care programefiie will be provided
in accordance with the terms of the Company's heate program, as it may be amended from timiene. t

Following Employee's Last Day Worked, the Compahgalth care program benefits will be provideddnadance with the Consolidated
Omnibus Budget Reconciliation Act of 1985 as ameni€OBRA"), and the terms of the Company's heedtte program, as it may be
amended from time to time.

Following Employee's Last Day Worked and until tinst to occur of

(i) the last day of the Period, (ii) the date Enygle ceases the required employee contributior(@j)dhe date Employee becomes eligible for
medical and/or dental benefits as an employee @han employer, Employee shall pay a pre-tax cbuatidon for such coverage at the then
current employee contribution rates for officersl #im Company shall pay the balance of the COBRAnums. Thereafter, if Employee is
eligible and wishes to continue Employee's COBR¥ecage, Employee shall be solely responsible fgmeant of the entire COBRA
premiums.

4. LIFE INSURANCE, SPLIT DOLLAR LIFE INSURANCE ANIDEFERRED COMPENSATION. Coverage under the Compagrgsp

life insurance plan and/or supplemental life insggpolicy, if applicable, will continue until thiest to occur of (i) the last day of the Period,
(i) the date Employee becomes eligible for suchecage as an employee of another employer, ofdiiisupplemental life insurance only,
date Employee effectively cancels the premium diditaken from Employee's severance pay. Suchrageewill be in accordance with the
terms of the plan and/or policy as they may be atedrdrom time to time.

Employee will continue to be covered by the Compmgyoup life insurance plan and any supplemeiigairisurance, if applicable, during
each plan's conversion privilege period, whichhisthirty-one (31) days following the last day of’erage as defined above. During such
period, Employee may convert the insurance covet@ge individual policy by directly contacting aadtanging the conversion through
Standard Insurance Company.

Notwithstanding anything in the applicable agreetsgplans or policies to the contrary, if Employgeovered by the Company's s-dollar
life insurance with its attendant deferred compgosaenefit as of the date of this Agreement arteBse, and Employee wishes to retain
both the life insurance coverage and its futuredeti compensation benefit, following Employee'stilbay Worked Employee may purchi
the policy from the Company by paying the Compamyamount equal to the cash value of the policiniiployee elects to purchase the
policy from the Company, Employee will have all thenefits inherent in ownership of the whole-lifdigy, including the cash value of the

policy.

If Employee wishes to retain the life insurancearage only, Employee may convert the policy byditirig the deferred compensation
benefit. If Employee chooses this alternative,Gloenpany will transfer ownership of the policy to floyee, and contemporaneously
Employee will execute an agreement relinquishirggdéferred compensation benefit. This alternatimesfers the entire cash value of the
policy to Employee and relieves the Company ofatiministrative record-keeping associated with Eiygédts deferred compensation benefit.
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Employee must notify the Company of his electiontfe transfer of his split-dollar life insurancelipy and deferred compensation benefit
within thirty (30) days following Employee's Lasai Worked and the Company shall complete the tesrasf soon as practical upon receipt
of such notice and the required payment or execagegement.

5. SALARY CONTINUANCE/SALARY PROTECTION; SUPPLEMENAL LONG TERM DISABILITY INSURANCE. Coverage under

the Company's Salary Continuance program and/@rpRrotection insurance policy, if applicable,lwintinue until the first to occur of (i)
the last day of the Period, (ii) the date Emplolyeeomes employed by another employer, or (iii)lSalary Protection insurance only, the date
Employee effectively cancels the premium deductédken from Employee's severance pay. Employee sbalbe eligible to receive both
severance payments and Salary Continuance andéoy $aotection payments at the same time. Suckrage will be in accordance with the
terms of the program and/or policy as they mayrheraled from time to time.

The cost of Employee's Supplemental Long Term Dlisainsurance will continue to be paid for by t®mpany through the last day of the
Period, provided the Employee remains enrolledhéunderlying basic long term disability coveragthvwhe Standard Insurance Compan?
Oregon or has other coverage with an equivalergfitetf Employee obtains other disability coveratyging the Period and/or no longer
participates in the Company's basic long term disaprogram, Employee must advise the Companthefamount of coverage Employee
has with the new carrier for purposes of adjustitggcoverage provided under the Supplemental LargDisability insurance.

6. BUSINESS TRAVEL ACCIDENT INSURANCE. Coverage widhe Company's Business Travel Accident Insur&@tae, as it may be
amended from time to time, will cease as of Empitg/east Day Worked.

7. RETIREMENT BENEFITS. Employee has not met thstivg requirements of the Company's retirement plathis not eligible to receive
retirement benefits in accordance with plan pravisi However, in consideration of the retirememafigss Employee gave up in accepting
employment with the Company, the Company shallpanployee, out of the Company's general assetsumeof one million two hundred
and forty thousand dollars ($1,240,000) within f{&¢ business days of the later to occur of (i) Exppe's Last Day Worked, or (ii) the end of
the Revocation Period.

8. HEALTH OR DEPENDENT DAY CARE REIMBURSEMENT ACCQUITS. If Employee is a participant in the Health €ar
Reimbursement Account, Employee's participatiorh evil on Employee's Last Day Worked. Thereafterplegree may continue to
participate in the Health Care Reimbursement Actbyrelecting COBRA coverage.

If Employee is a participant in the Dependent DayeCReimbursement Account, Employee may continyaitticipate until the earlier to
occur of (a) the end of the Period, or (b) the efhtthe current Plan year.

Participation shall be in accordance with the teofrihe programs as they may be amended from tintiene. Claims in connection with the
Health or Dependent Day Care Reimbursement Accauntg be filed in accordance with Plan provisiohisy questions regarding continued
participation in such Accounts should be directethe Company's Vice President, Compensation anéfige Administration.
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9. EMPLOYEE SAVINGS PLAN (INCLUDING PAYSOP SHARESHAVINGS RESTORATION PLAN. If applicable, Employasll
continue to participate in the Ryder System, Inoplbyee Savings Plan, as it may be amended from tiintime, until the first to occur of (i)
the last day of the Period, or (ii) the last dayhaf thirteenth week of the Period. If the valu&aiployee's account is $3,500 or less, a lump
sum distribution will be made pursuant to plan jsmns. If the value of Employee's account is gretttan $3,500, Employee's account will
be maintained in the Ryder System, Inc. Employeénga Plan unless and until the Employee requedistabution from the Plan. However,
if Employee has not requested a distribution by Z@&/2, then a distribution will be made in ac@rde with plan provisions. Employee
should direct any questions regarding the Rydete®ysinc. Employee Savings Plan to the Companye President, Compensation and
Benefits Administration.

If applicable, Employee will continue to participah the Ryder System, Inc. Savings Restoration Bidil the first to occur of (i) the last day
of the Period, or (i) the last day of the thirtdeweek of the Period. Employee's account will keentained in the Ryder System, Inc. Savings
Restoration Plan. The vested portion of Employaet®unt shall be distributed on the January 1\iolig the first to occur of (i) the last day
of the Period, or (ii) the last day of the thirtdeweek of the Period, or as soon as administigtiwacticable thereafter. Such distribution
shall be made in accordance with Employee's masnteslection and enroliment form on file with tlan.

Employee acknowledges and agrees that no portitimeegfayment described in Paragraph 7 shall bibliépr contribution to the Ryder
System, Inc. Employee Savings Plan or the Rydete8ydnc. Savings Restoration Plan.

10. STOCK PLANS. During the Period, Employee wil ibe eligible for any stock option grants under Ryder System, Inc. 1980 Stock
Incentive Plan, the Ryder System, Inc. 1995 Stockitive Plan (the "1980 and 1995 Plans"), nor Eiitiployee be eligible to participate in
any other stock option, stock purchase or similan pr program offered by the Company or any ositBsidiaries or affiliates. Employee
must exercise stock options granted pursuant tmatlye Company's stock option plans and vesteroployee's "Termination Date" within
the period following Employee's "Termination Dagpecified by the applicable stock option agreem®@nty for purposes of the Ryder
System, Inc. 1980 and 1995 Stock Incentive Plamptrase "Termination Date" shall mean the enti@Pteriod with respect to Non-
Qualified Stock Options granted pursuant to suelmgland Employee's Last Day Worked with respektdentive Stock Options granted
thereunder.

11. INCENTIVE COMPENSATION AND DEFERRED COMPENSATND Employee shall receive a tenure-related caslhibpayment in

the amount of ninety-three thousand ninety-twoatsl($93,092) no later than five (5) business ddigs the later to occur of (i) Employee's
Last Day Worked, or (ii) the end of the Revocatieriod. Otherwise, Employee is not entitled to rezany cash bonus payment pursuant to
any other incentive compensation plan.

Salary or bonus awards that Employee has previalesrred, if any, will be distributed in accordarneith Employee's individual deferred
compensation agreement(s). The last day of thedPerill be considered to be Employee's terminatiate for purposes of Employee's
deferred compensation agreement(s), if any.



12. CAR ALLOWANCE. Employee shall receive a capalance of eight hundred dollars ($800) per montiinguthe Period.

13. PERQUISITE, FINANCIAL PLANNING/TAX PREPARATIOMND EXECUTIVE PHYSICAL ALLOWANCES, OUTPLACEMENT.
For calendar year 1996, if not yet paid, and fdemdar year 1997, the Company shall provide Emmayith the perquisite and financial
planning/tax preparation and executive physicalvedinces under which Employee would have been emtitl receive reimbursement had he
been an active employee, pursuant to the planpngtams of the Company, as they may be amendadtinee to time. In addition,
Employee may retain the laptop computer and pricterently assigned to Employee.

The Company shall provide Employee with a progrémrofessional outplacement services approved yObmpany. In addition, the
Company shall reimburse Employee for documentedsppdoved incidental outplacement expenses direetied to job search such as
resume mailing and interviewing trips subject tmaximum cost equal to twenty thousand dollars ($20).

Professional outplacement services and/or the naisell incidental outplacement expense allowandéatig be available to Employee after
the end of the Revocation Period, and until su¢h da Employee secures employment with anotherampbr becomes self-employed, or
the end of the approved program, whichever ocdtss fn addition, Employee shall not be entitledé¢ceive cash in lieu of the professional
outplacement services or reimbursed incidentallaoggment expense allowance.

14. UNEMPLOYMENT COMPENSATION AND OTHER BENEFITS.ffer Employee's Last Day Worked, should Employegafor
Unemployment Benefits and should the Company beesed to complete any documents in connectioewitlr, the Company shall
complete such necessary documents and will noesbEmMployee's receipt of such benefits. Any bénafit specifically stated in this
Agreement and Release to continue beyond EmplokastsDay Worked shall cease on Employee's Last\Wagked, unless provided
otherwise in the relevant plan or policy or by law.

15. COVENANT OF CONFIDENTIALITY. All documents, recds, techniques, business secrets and other iafamm including this
Agreement and Release, and any and all incideatkrig to or resulting from this Agreement and Re¢eavhich have or will come into
Employee's possession from time to time during Byg®'s affiliation with the Company and/or anytefdubsidiaries or affiliates shall be
deemed to be confidential and proprietary to then@any and/or any of its subsidiaries or affiliadesl shall be their sole and exclusive
property. Employee agrees that Employee will kempfidential and not divulge to any other party afiyhe Company's or its subsidiaries' or
affiliates' confidential information and businesgets, including, but not limited to, such mat@sscosts, profits, markets, sales, products,
product lines, key personnel, pricing policies, ipienal methods, customers, customer requiremsuapgliers, plans for future
developments, and other business affairs and methad other information not readily available te fublic, except as required by law.
Additionally, Employee agrees that upon Employ&s'sination of employment, Employee shall prompéiurn to the Company any and all
confidential and proprietary information that isEmployee's possession.
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16. COVENANT OF NON-SOLICITATION. Until January 31999, Employee, either on Employee's own accoufaraany person, firm or
company, shall not solicit, interfere with or in@yor attempt to induce, any employee of the Comparany of its subsidiaries or affiliates
leave their employment or to breach their employnagmeement, if any.

17. COVENANT OF NON-DISPARAGEMENT AND COOPERATIOMEMmMployee agrees not to make any remarks dispardgéngonduct

or character of the Company or any of its subsieléaor affiliates, their agents, employees, officelirectors, successors or assigns ("Ryder").
In addition, Employee agrees to cooperate with Rirdany litigation or administrative proceedingsg., EEOC charges) involving any
matters with which Employee was involved during Bagpe's employment with the Company. The Compamayl seimburse Employee for
travel expenses approved by the Company incurrgdowviding such assistance.

18. COVENANT AGAINST COMPETITION. Until January 31999, Employee shall not engage or become a padinector, officer,
principal, employee, consultant, investor, creditpostockholder, directly or indirectly, in any lsss, proprietorship, association, firm or
corporation not owned or controlled by the Compangt/or any of its subsidiaries or affiliates whistengaged or proposes to engage or
hereafter engages in a business competitive direcihdirectly with the business conducted by @mmpany and/or any of its subsidiaries or
affiliates in any geographic area where such bgsiiné the Company and/or any of its subsidiarieaffiiates is conducted, without the prior
written consent of the Company's Chairman, Presidied Chief Executive Officer. This prohibition Indes, but it is not limited to, the
purchaser of the Company's consumer truck renthhamve management business. However, Employed jgrobibited from owning one
percent (1%) or less of the outstanding capitalkstd any corporation whose stock is listed on #onal securities exchange.

19. SPECIFIC REMEDY. Employee acknowledges andemtieat if Employee commits a material breach efGovenant of Confidentiality
(Paragraph 15), Covenant of Non-solicitation (Paaply 16), Covenant of Non-Disparagement and CotiparéParagraph 17) or Covenant
Against Competition (Paragraph 18), the Companyl blaae the right to have the obligations of Em@eyspecifically enforced by any court
having appropriate jurisdiction on the grounds #rat such breach will cause irreparable injuryhis€ompany, and that money damages will
not provide an adequate remedy to the Company. @raplfurther acknowledges and agrees that theatldits contained in Paragraphs 15,
16, 17 and 18 of this Agreement and Release aradfainot unreasonably restrict Employee's futumpleyment and business opportunities,
and are commensurate with the compensation arraergeraet out in this Agreement and Release.

20. APPLICABLE LAW. This Agreement and Release Bhalgoverned by and construed according to ths lafvthe state of Florida.

21. WITHHOLDING AND TAXATION. All payments under th Agreement and Release shall be less applicathdelding taxes and other
proper deductions consented to in writing by Emptogr required by applicable law or regulation. #iddally, the payments and benefits
under this Agreement and Release may result intiedbimcome to Employee and may be included in eimeployee's W-2 earnings
statements or 1099 statements.



22. ASSIGNMENT. This Agreement and Release is paisito Employee and Employee does not have thé taglissign this Agreement and
Release or any interest herein. This AgreemenRaidase shall be binding on and inure to the beokfhe successors of the Company.

23. SEVERABILITY. In the event that one or moremsror provisions of this Agreement and Releasdaanad to be invalid or unenforceal
for any reason or to any extent, each remaining erd provision shall continue to be valid and@fe and shall be enforceable to the fu
extent permitted by law.

24. UNSECURED, UNFUNDED OBLIGATIONS. The paymentwiebenefits provided to Employee pursuant to tigse@ment and Release
may be unsecured, unfunded obligations of the Compa

25. DEATH OF EMPLOYEE. If Employee dies during tReriod, this Agreement and Release will end attmelusion of the month in
which the death occurs and only the payment owelthéyCompany to Employee in the month of death lvélpaid to the estate of Employee.
Death of Employee during the Period will causeghgment in Paragraph 4 to be made, if applicakissyant to the terms and conditions of
the Company's group life insurance plan.

In the event of Employee's termination for deatkisability prior to Employee’'s Last Day Worked, iloyee and, to the extent applicable,
legal representatives, executors, heirs, legategbaneficiaries shall have no rights under thissggient and Release, except to the payn
described in Paragraphs 7 and 11, and their soteirse, if any, shall be under the death or digghgtovisions of the plans, programs,
policies and practices of the Company and/or itsgliaries and affiliates, as appropriate.

26. BREACH OF THE AGREEMENT. Except as providedParagraph 28, the Period, this Agreement and Relaasl all liabilities and
obligations hereunder shall terminate on the datpl&yee commits a material breach of the provisifithis Agreement and Release or the
Company determines that Employee committed and)aat(misconduct, including, but not limited toeth) sexual harassment, or fraud,
during his employment with the Company.

27. ARBITRATION. Should any dispute arise relatboghe meaning or application of this Agreement Retease, such dispute shall be
settled in Miami, Florida, in accordance with tleerenercial arbitration rules of the American Arbiilba Association and such settlement
shall be final and binding.

28. SURVIVAL. Paragraphs 16 and 18 of this Agreenaed Release shall survive termination for a ni@tereach by Employee of the
provisions of this Agreement and Release for thigpkriod set forth in Paragraphs 16 and 18. Pagats 15, 17, 19 and 30 shall survive
termination of this Agreement and Release for aagon.

29. COUNTERPARTS. This Agreement and Release maxbeuted in any number of counterparts and/orickatel originals, any of which
shall be deemed to be an original, and all of wiigjether shall be deemed one and the same document
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30. RELEASE. FOR AND IN CONSIDERATION OF THE SEVERWE BENEFITS PROVIDED TO EMPLOYEE BY THE COMPANY,
EMPLOYEE, ON BEHALF OF EMPLOYEE, EMPLOYEE'S HEIREXECUTORS, SUCCESSORS AND ASSIGNS, HEREBY
RELEASES AND FOREVER DISCHARGES RYDER FROM ANY ANELL CLAIMS, DEMANDS, OBLIGATIONS, LOSSES,
CAUSES OF ACTION, COSTS, EXPENSES, ATTORNEYS' FERD ALL LIABILITIES WHATSOEVER, WHETHER KNOWN OR
UNKNOWN, SUSPECTED OR UNSUSPECTED, FIXED OR CONTIEKT, WHICH EMPLOYEE HAS OR MAY HAVE AGAINST
RYDER AS A RESULT OF EMPLOYEE'S EMPLOYMENT BY ANDUBSEQUENT TERMINATION AS AN EMPLOYEE OF THE
COMPANY, UP TO THE DATE OF THE EXECUTION OF THIS ARREEMENT AND RELEASE. THIS INCLUDES BUT IS NOT
LIMITED TO CLAIMS AT LAW OR EQUITY OR SOUNDING IN ®NTRACT (EXPRESS OR IMPLIED) OR TORT ARISING UNDER
FEDERAL, STATE, OR LOCAL LAWS PROHIBITING AGE, SEXRACE, DISABILITY, VETERAN OR ANY OTHER FORMS OF
DISCRIMINATION. THIS FURTHER INCLUDES ANY AND ALL G.AIMS ARISING UNDER THE AGE DISCRIMINATION IN
EMPLOYMENT ACT, THE AMERICANS WITH DISABILITIES ACTOF 1990, TITLE VII OF THE CIVIL RIGHTS ACT OF 196OR
THE EMPLOYEE RETIREMENT INCOME SECURITY ACT (ERISAAS AMENDED, OR CLAIMS GROWING OUT OF ANY LEGAL
RESTRICTIONS ON THE COMPANY'S RIGHT TO TERMINATE §EMPLOYEES. EMPLOYEE COVENANTS AND AGREES THAT
EMPLOYEE WILL NOT SUE OR FILE ANY LAWSUIT OR ACTIONAGAINST RYDER IN THE FUTURE WITH RESPECT TO ANY
CLAIM OR CAUSE OF ACTION RELEASED AS PART OF THIS@REEMENT AND RELEASE. EMPLOYEE FURTHER AGREES
THAT IF EMPLOYEE VIOLATES THIS COVENANT OR ANY OTHR PROVISION OF THIS AGREEMENT AND RELEASE,
EMPLOYEE SHALL INDEMNIFY RYDER FOR ALL COSTS AND ATORNEYS FEES INCURRED BY RYDER IN ENFORCING
THIS AGREEMENT AND RELEASE.

31. NON-ADMISSION. This Agreement and Release shallin any way be construed as an admission bZtmpany of any unlawful or
wrongful acts whatsoever against Employee or ahgrgterson, and the Company specifically disclaimsliability to or wrongful acts
against Employee or any other person, on the p&yder.

32. ENTIRE AGREEMENT. Employee understands that tlicument constitutes the entire agreement coinmgeseverance pay and related
benefits between Employee and the Company, ttatittument may not be modified except by a writlecument signed by Employee and
the Company, and that no other promises have bege koncerning the subject matter covered hereipld/ee understands and agrees that
the Company has no obligations to Employee beybaddrms of this Agreement and Release and Emplaglagowledges that Employee |
not relied upon any representations or statemenmiisen or oral, not set forth in this document.

33. REVOCATION PERIOD. EMPLOYEE UNDERSTANDS AND AQMOWLEDGES THAT EMPLOYEE HAS SEVEN (7)
CALENDAR DAYS FOLLOWING EMPLOYEE'S EXECUTION OF TH8 AGREEMENT AND RELEASE TO REVOKE EMPLOYEE'S
ACCEPTANCE OF THIS AGREEMENT AND RELEASE (THE "REMCATION PERIOD") AND THAT THIS AGREEMENT AND
RELEASE SHALL NOT BECOME EFFECTIVE OR ENFORCEABLENTIL THE REVOCATION PERIOD HAS EXPIRED.
REVOCATION OF THIS AGREEMENT AND RELEASE MUST BE MBE BY DELIVERING A WRITTEN NOTICE OF REVOCATIOI
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TO YASMINE B. ZYNE, ASSISTANT GENERAL COUNSEL. FORHIS REVOCATION TO BE EFFECTIVE, WRITTEN NOTICE
MUST BE RECEIVED BY YASMINE B. ZYNE NO LATER THAN HE CLOSE OF BUSINESS ON THE SEVENTH DAY AFTER
EMPLOYEE SIGNS THIS AGREEMENT AND RELEASE. IN ADDION, EMPLOYEE UNDERSTANDS AND ACKNOWLEDGES
THAT NO MONIES WILL BE PAID UNDER THE TERMS OF THIRAGREEMENT AND RELEASE UNTIL THE END OF THE
REVOCATION PERIOD, EXCEPT FOR EMPLOYEE'S VACATION\HITLEMENT.

EMPLOYEE CERTIFIES THAT EMPLOYEE HAS FULLY READ, H8 RECEIVED AN EXPLANATION OF, HAS NEGOTIATED ANI
COMPLETELY UNDERSTANDS THE PROVISIONS OF THIS AGREENT AND RELEASE, THAT EMPLOYEE HAS BEEN
ADVISED BY THE COMPANY TO CONSULT WITH AN ATTORNEYBEFORE SIGNING THIS AGREEMENT AND RELEASE,
THAT EMPLOYEE HAS BEEN GIVEN AT LEAST TWENTY-ONE (2) CALENDAR DAYS TO REVIEW AND CONSIDER THE
PROVISIONS OF THIS AGREEMENT AND RELEASE, AND THAEMPLOYEE IS SIGNING FREELY AND VOLUNTARILY,
WITHOUT DURESS, COERCION OR UNDUE INFLUENCE.

PLEASE READ CAREFULLY AS THIS DOCUMENT INCLUDES
A GENERAL RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS

Witness: J.ER NEST RIDDLE

("Emp loyee")
/s/ LORRAINE SOUTO 11/15/96 Isl J. ERNEST RIDDLE 11/15/96
Signature Date Signa ture Date
/sIJENNIFER FERNANDEZ  11/15/96 241-6 2-0374
Signature Date Socia | Security Number
Attest: RYDER SYSTEM, INC.

(the "Company")

/sl YASMINE B. ZYNE 11/15/96
/sl THOMAS E. MCKINNON  11/15/96

- By /sl M. ANTHONY BURNS 11/15/96
Signature Date ---
Sigha ture Date
ASST SECRETARY
Title: EVP - HR Title :Chairman, President & CEO



November 7, 1996

TO THE BOARD OF DIRECTORS
OF RYDER SYSTEM, INC.

Gentlemen:

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

Sincerely,

/sl J. ERNEST RI DDLE

J. Ernest Riddle
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November 7, 199

TO: J. Ernest Riddle
FROM: M. Anthony Burns
RE: Agreement and Release

In accordance with the Older Workers Benefit PriddecAct, | am required to inform you of the follavg regarding your execution of the
attached Agreement and Release.

1. You should consult with an attorney before sigrthe Agreement and Release.

2. You will have twenty-one (21) days from the day receive the Agreement and Release to executgitu have not executed the
Agreement and Release by the twenty-first dayjlitautomatically be declared null and void andakesd.

3. After you have executed the Agreement and Re)sasi have seven (7) calendar days to revoke goeeptance of it. If you revoke the
Agreement and Release within the seven (7) calesags, it is null and void. For the revocation lud Agreement and Release to be effective,
written notice must be received by Yasmine B. Zgodater than the close of business on the sewdattafter you sign the Agreement and
Release.

4. If you do not revoke your execution of the Agrnemt and Release within the seven (7) calendar, dtaydl become effective and paymet
will commence in accordance with the terms of tlgge®ment and Release.

Please acknowledge below your receipt of this damtnas well as the attached Agreement and Relaadehat you have read and
understand this page of conditions.

Acknowledged:
/'s/ JAVES ERNEST RI DDLE
11/ 15/ 96
pte
Attachment
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Exhibit 11.1
STATEMENT REGARDING COMPUTATION OF PER SHARE EARNIN GS

Primary earnings per share are computed by dividargings available to common shares by the weidgiverage 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 proceedkiding "windfall* tax benefits, from tt
exercise of the options, awards and subscriptions.

Fully-diluted earnings per share are computed kiditig the sum of earnings available to common ehéyy the weighted average number of
common shares, common equivalent shares and corsinames assumed converted from potentially dilige@urities outstanding during the
period.

For purposes of computing fully-diluted earnings gigare, common equivalent shares are computedasiga comparable to that for primary
earnings per share, except that common sharessuead to be purchased at the market price anthefehe period, if dilutive



EXHIBIT 13.1
RYDER SYSTEM, INC. AND SUBSIDIARIES
FINANCIAL REVIEW
[GRAPH]

- - Full Service Truck Leasing - 33%

- - Integrated Logistics - 20%

- - Automotive Carrier Services - 11%
- - Commercial Truck Rental - 9%

- - Consumer Truck Rental - 8%

- - Public Transportation Services - 8%
- - International - 7%

- - Other 4%

OVERVIEW

The company reported record revenue of $5.5 billioh996, however, incurred a loss of $41.3 million$0.51 per share, primarily due to
pretax restructuring and other charges of $247anillPretax earnings before restructuring and atharges and the sale of the company's
consumer truck rental business were $204 millioh986. In 1996, the company implemented a compaheplan to restructure the
organization to reduce costs, improve profitabititd align the organizational structure with thrategic direction of the company. Annual
savings associated directly with the charge aienagtd ultimately to be $125 million. Some actiovere taken without a charge and the
company estimates that overall its efforts wills&75 million in 1997 and ultimately more than $16illion annually thereafter. In the four
quarter of 1996, the company recorded a $25 milti@iax gain on the sale of its consumer truckaldmisiness (see the "Sale of Consumer
Truck Rental" note to the consolidated financiatestents for a further discussion). The sale isistant with the company's plan to
emphasize contractual businesses which are lefisalyand capital intensive, and serve customemmercial and public markets.
Proceeds from the sale of the company's consumngk tental business were used to reduce debt, whglited in an extraordinary after tax
loss on the early extinguishment of debt at a puemdf $10 million, or $0.12 per share, and repuseh& 2 million shares of common stoclt
part of a previously announced stock repurchasgrano.

The restructuring and other charges of $247 miliane primarily related to plans to improve orgatianal effectiveness, improve margins
and contain costs. Charges of $215 million werenaed in the fourth quarter of 1996 and $32 milliotthe second and third quarters of
1996.

The charges covered plans to close and dispoggpodximately 200 operating and administrative ftie8 in order to reorganize the field
operations to reduce costs while improving custoseevice. Many of the functions previously perfodre these facilities have been
consolidated at the Shared Services Center neantatl Logistics activities were combined organaadily on a global level to strengthen
market impact and improve the leverage and integratf existing capabilities and product developiriaitiatives. Responsibility for the
management of many corporate functions has beeegia the operating units to enable them to alooasources to those functions deemed
critical to customer support. Accordingly, the ades included separation costs for approximatelg@ pbsitions, including 800 employees
who took advantage of early retirement prograniRyater Transportation Services, Automotive Carriernvi&es and the parent company. As
of December 31, 1996, nearly 20% of the separatiandsoccurred with the remainder expected to beptetied by the end of 1997. Despite
the planned employee separations, total employaédoeint at December 31, 1996 increased slightlypemed with December 31, 1995 due
to continued growth at Ryder Integrated Logistiffset by the sale of the consumer truck rentaliess and reduced headcount at Ryder
Transportation Services.

The pretax charges were recorded in operating esgpas follows: Vehicle Leasing & Services - $210iom; Automotive Carrier Services -
$18 million; and other - $19 million. The pretaxaches included $113 million for employee separadind other costs, $67 million for
estimated closure costs (including $52 million $set write-downs for facility closures and anti¢gehsale of non-strategic businesses), $35
million of write-downs relating primarily to thestiontinuance of the company-owned car benefit progcertain information systems and
other assets and $32 million of other costs incigdelocation and professional fees. See the
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"Restructuring and Other Charges" note to the dateted financial statements for a further discoissi

In 1996, the company incurred a loss from operatmfi$31.3 million compared with 1995 earnings 85%.4 million due principally to the
restructuring plan previously mentioned. Excludiagtructuring and other charges and the gain enaahe consumer truck rental business,
earnings from operations decreased 28% comparédl®85 due to lower earnings in both Vehicle LegidirServices and Automotive
Carrier Services. Lower earnings in Vehicle Leasdin8ervices were caused by poor performance ircyicécal commercial rental product
line and decreases in the International Divisiamprily due to lower margin as a percent of reveimuhe U.K. and start-up losses in other
countries. Automotive Carrier Services earningdided significantly due to continued pressure ongires resulting from contractual driver
wage increases, higher vehicle maintenance costgased vehicle liability and cargo expenses ta@dmnpact of two strikes against General
Motors, the division's largest customer. Earnimgsnfoperations were slightly higher in 1995 comgaséth 1994 due to higher Vehicle
Leasing & Services earnings resulting from higlo¢altoperating margin within the division's contted product lines and increased gains on
vehicle sales offset by lower Automotive Carriengees earnings due mainly to the impact of thenigars strike.

Total revenue increased 7% in 1996 and 10% in 1&9% both years by the company's two primary @stual product lines - full service
truck leasing and integrated logistics - offseldwer Automotive Carrier Services revenue. The idedh Automotive Carrier Services
revenue in 1996 was caused by a change in mixaafyat handled and strikes against General Motoijra1995 due to the effect of the
Teamsters strike and fourth quarter slowdown irialetproduction, which decreased the number ofalehishipped.

Total operating expense as a percentage of rewgasidigher in 1996 compared with 1995 due primadlthe restructuring and other
charges previously mentioned. Excluding these @wmrgperating expense as a percentage of reversuepagightly in 1996 compared with
1995 due to higher equipment rental costs, asudt @san increase in the number of vehicles ledsethe company, and higher fuel costs

to price increases. Total operating expense ascap@age of revenue was about the same in 1993%8w Within total operating expense in
1995, lower vehicle liability and environmental exges as well as a benefit from the resolutioredhn operating tax matters were offset by
higher logistics related spending and increasedatgnt rental costs due to an increase in the nuaibeshicles leased by the company.

Depreciation expense (before gains on vehicle saleseased 3% in 1996 compared with a 14% incraa$695. Strong sales of new full
service lease and logistics contracts led to arease in the average size of the vehicle fleetrasdlted in higher depreciation in both 1996
and 1995. However, the size of the vehicle fle¢hatend of 1996 decreased 17% compared with 19968,397 units due to the sale of the
consumer truck rental business in the fourth quaft@ 996 and a reduction in the company's commakteick rental fleet. Depreciation
expense (before gains on vehicle sales) in theurnestruck rental product line was $37 million lavire 1996 compared with 1995 due to the
sale. Gains on vehicle sales were $27 million lowe996 compared with 1995 due to a lower numibeebicles sold and lower average
gains per vehicle sold in 1996. In 1995, gains ehnicle sales increased $19 million from the presigear, due primarily to a higher number
of vehicles sold.

Interest expense increased in both 1996 and 199pa&ed with prior years due primarily to higher@ge outstanding debt levels in both
1996 and 1995 and higher interest rates on variaddedebt in 1995. At December 31,
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1996, approximately 21% of the company's finandhligations had variable interest rates.

The company's effective tax rate for operations Wa5% in 1996, 41.2% in 1995 and 41.1% in 1994 Righer 1996 effective tax rate is
primarily due to the tax effects of nondeductitdesign charges associated with the restructurimgadiner charges. Additionally, lower
income before taxes increased the rate impactmhalo recurring permanent differences.

ACCOUNTING CHANGES

Effective January 1, 1996, the company adopted®iant of Financial Accounting Standards No. 123;c@unting for Stock-Based
Compensation.” As provided for in Statement No.,188 company has elected to continue to applytbeisions of APB No. 25,
"Accounting for Stock Issued to Employees," in agting for stock-based compensation. The disclastgquired by the new Statement are
included in the "Employee Stock Option and StockcRase Plans" note to the consolidated financééstents.

Effective January 1, 1995, the company adoptedSit@nt of Financial Accounting Standards No. 11&c@unting for Contributions
Received and Contributions Made." As a result,edgr charge of $12 million ($8 million after tax,$0.10 per common share) was recorded
as the cumulative effect of a change in accourgiimgiple to establish a liability for the presemaiue of the company's total outstanding
charitable commitments as of January 1, 1995.

UNDERSTANDING RYDER'S BUSINESS PERFORMANCE

VEHICLE LEASING & SERVICES

Dollars in thousands 1996 1995 1994
Revenue:
Full service lease and programmed maintenance $2,129,341 1,959,683 1,775,2 05
Commercial truck rental 515,773 568,558 550,4 77
Consumer truck rental (a) 440,113 546,818 550,7 89
Integrated logistics 1,104,797 866,654 645,8 27
Public transportation 439,750 400,197 365,2 79
International 358,869 301,770 192,1 17
Other and eliminations (36,897) (54,059) (21,9 59)
Total 4,951,746 4,589,621  4,057,7 35
Operating expense 4,049,809 3,519,192 3,111 4 22
Depreciation expense 741,052 716,098 628,6 25
Gains on sale of revenue earning equipment (65,758) (89,851) (72,7 21)
Interest expense 211,675 196,833 151,5 81
Miscellaneous (income) expense, net (19,894) 3,346 3,2 46
Earnings before income taxes $ 34,862 244,003 235,5 82
Fleet size (owned and leased, including internation al):
Full service lease 112,518 106,710 92,6 76
Commercial and consumer rental 37,609 75,001 72,7 55
Buses operated or managed 13,098 12,855 12,5 19
Ryder Transportation Services locations 1,083 1,136 11 01

(a) Revenue of consumer truck rental is includedubh October 16, 1996.

Vehicle Leasing & Services includes the followingguct lines in the U.S. and Canada: integratetbii@g, transportation services (which
includes full service truck leasing, commerciatkuental and consumer truck rental) and publiogp@rtation services. Vehicle Leasing &
Services also includes the company's Internatibnasion which consists of full service truck leagj logistics and truck rental operations in
Europe and Latin America. The company sold substinall the assets and certain liabilities oféensumer truck rental business in the
fourth quarter of 1996.

Vehicle Leasing & Services reported strong revegnosvth in both 1996 and 1995. Revenue growth i lyetars was led by the division's 1
primary contractual product lines, full servicedkleasing and integrated logistics.
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Pretax earnings for the division were significandiyer in 1996 compared with 1995. The gain on sékhe consumer truck rental business
and increase in margin dollars in the integrateishics product line were more than offset by didedn margin dollars in the commercial
rental product line, an increase in depreciatigmease (before gains on vehicle sales) of $25 millio a larger average fleet, a decrease in
gains on vehicle sales of $24 million, and increaséerest expense of $15 million. Additionallyetax earnings included restructuring and
other charges of $210 million. Restructuring artteoitharges by product line were as follows: iraapt logistics - $29 million; full service
truck leasing and truck rental - $149 million; palitansportation services - $2 million; and intgfanal - $30 million.

In comparing 1995 with 1994, pretax earnings ferdivision increased as a result of total operatiaggin increases within the division's
contractual product lines, an increase in gainsaiicle sales of $17 million, a benefit of $9 nailiifor the resolution of certain operating tax
matters and lower vehicle liability and environnamxpenses, partially offset by separation anocetlon costs and increases in indirect
operating expenses.

INTEGRATED LOGISTICS
REVENUE
In millions

[GRAPH]
INTEGRATED LOGISTICS

Ryder Integrated Logistics (RIL), Ryder's fastasivging business, provides companies with integridgibtics solutions ranging from the
inbound movement of raw materials to manufactufawiities through the delivery of finished goodstheir final destinations.

Ryder's integrated logistics transportation sohgibelp companies as varied as Northern TeleconR(NEL), Agway Retail Services,
BellSouth, Cargill and Rite Aid create the competitadvantages that result when goods are movedatety, quickly and at reduced costs.
Ryder's management of the supply chain target®mestobjectives such as faster order-cycle timeghyged inventory carrying expense,
fewer facilities, greater flexibility and improvedistomer service.

RIL continued its strong growth with 1996 revenaaahing $1.1 billion, an increase of $238 millimmpared with the prior year, or 27%.
Continued emphasis on growing business relateartief, more complex, integrated logistics contraets largely responsible for the incre
in revenue. Integrated solutions require signifidamestments in complex information systems, themunications capabilities and
equipment to support these systems. Consequetahsup costs, including technology developmentehiacreased. Margin as a percentage
of revenue was relatively the same as in the pear. Start-up and development costs are expeetehtain a significant component of the
cost structure as RIL continues to expand logigtrosluct offerings and capabilities.

Revenue for 1995 reached $866 million, an incre@$82% over the prior year, due primarily to receedes of new logistics contracts.

RYDER INTEGRATED LOGISTICS OPERATES A NINE-STATE OU TBOUND, INTEGRATED LOGISTICS SYSTEM FOR
BELLSOUTH. [PHOTOQ]
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Margin was higher in 1995, as a result of growtheivenue, but the margin percentage decreasedriarily to costs associated with
commencing operations on hew accounts and higlhesrdvages.

FULL SERVICE TRUCK
LEASING REVENUE

In millions

[GRAPH]

FULL SERVICE TRUCK LEASING

As part of Ryder Transportation Services, full g&ruck leasing continues to be Ryder's largestyct line with more than 13,000 full
service truck leasing customers and 101,000 vehatelease in the U.S. and Canada. In additiorfuthservice truck leasing product line
provides nearly all of the vehicles operated by é&ytd serve logistics customers, as well as nedlrlyf the maintenance services for Public
Transportation Services vehicles.

Full service truck leases are designed for custsméo wish to manage their own transportation systeithout investing the capital and
human resources necessary to purchase and marftet. Ryder offers its customers a flexible mo§full service truck leasing products
and virtually all of the support services neededperate them. The array of services to meet ci@t®mnique transportation needs includes
safety and regulatory compliance programs; velsipkification and acquisition support; preventivantenance; licensing and permitting;
emergency road service; fuel and fuel tax repoytiadpicle painting and washing; and vehicle liapiind protection programs.

Companies in a variety of industries such as beserdaking and snack, newspaper, grocery, chemredis! and automotive aftermarket
parts lease their trucks from Ryder. Some of thesiéknown companies are Domino's Pizza, Fruithaf toom, The Home Depot, HP Hood,
Reynolds Metals Company and Sprint.

To serve customers and prospects with more tailso&dions to meet their financial, maintenance agtiicle management needs, Ryder has
formed a strategic alliance with Citicorp and offéhe Ryder Citicorp Lease. The Ryder Citicorp leee@mbines Ryder's equipment
management expertise with Citicorp's financingifiéity to provide customized solutions in four g&e areas:

vehicle specification and acquisition, financingggrammed maintenance and vehicle management esrvic

Ryder's maintenance expertise is also availabtetapanies who choose to own their vehicles. Rydegr@mmed Maintenance offers
companies all of the components of a full servézeske except the actual

RYDER TRANSPORTATION SERVICES PROVIDES 42 VEHICLEBDER FULL SERVICE LEASES TO FRUIT OF THE LOOM,
WHICH USES THOSE VEHICLES TO TRANSPORT RAW MATERIALAMONG MANUFACTURING FACILITIES AND FINISHED
GOODS TO DISTRIBUTION CENTERS. [PHOTO]
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vehicles. Through its programmed maintenance serflgder demonstrates the value of working wittaagportation expert to customers
who previously may not have considered it. Manygpammed maintenance customers eventually ask Rydake on an expanded role in
their transportation operations.

Revenue from full service truck leasing increas#&di® 1996 and 10% in 1995 as a result of strong le@se sales in 1995. Although new
lease sales were lower in 1996 compared with 19851894, the pricing of new leases on average wgrehthan for each of the three
previous years. The high level of new sales leg@ntincrease in the average full service lease @E8% in 1996 and 12% in 1995. Operating
margin dollars from full service truck leasing weedatively unchanged in 1996 and increased in 1B8#ever, margin as a percentage of
revenue was lower in both years. Margin as a péagerof revenue was lower in 1996 as a resultgifdéri depreciation and interest costs due
to growth in the fleet. The decline in 1995 resdiie®m lower prices on newer leases compared wittep on older and expiring leases and
higher interest costs in 1995. These items wereegdrat offset by lower vehicle liability expense guanarily to better accident experience
in 1995.

COMMERCIAL TRUCK
RENTAL REVENUE
In millions

[GRAPH]
TRUCK RENTAL
Helping companies meet their short-term transpornaieeds safely, efficiently and cost-effectivisypne of Ryder's strengths.

With approximately 34,000 trucks, tractors andérai available for rent in the U.S. and Canada,eRydovides vehicles and support services
to businesses on a short-term basis. Vehicles fnisfleet also supplement the needs of full serléase customers when they require
additional vehicles to meet peak demand, replactsrienvehicles being serviced or temporary velsioiile awaiting delivery of new full
service lease vehicles.

As previously mentioned, the company sold subsilintall the assets and certain liabilities ofamsumer truck rental business in the fourth
quarter of 1996 for approximately $574 million (dke "Sale of Consumer Truck Rental" note to thesotidated financial statements for a
further discussion).

Commercial truck rental revenue decreased 9% i t@8npared with 1995, primarily reflecting a smiafleet and less support for full
service lease customers. Demand for the comméraizk rental product continued to decline in 199@marily due to a softening in the
demand by lease customers for additional vehidkeimd peak periods and due to the fact that shedeielivery times for lease vehicles has
decreased the need for new lease customers tzeutile rental fleet. The average commercial treckal fleet size was 3% lower in 1996
compared with 1995 which is consistent with managgta plan to downsize the rental fleet. The commalieves that continued rental fleet
reductions in 1997 should position the commerciaik rental product line for the expected demanithéncoming year. The company's rental
product line continues to be sensitive to the direcandition of the U.S. economy and 1997 rentalits will depend to a great extent on the
strength of the economy. Revenue from commeraigktrental increased 3% in 1995 compared with 1894 result of higher demand from
full service truck leasing customers awaiting defdivof new lease vehicles or satisfying short-tagads.

Commercial truck rental margin and margin as agrasage of revenue decreased in 1996 compared @8h due to a decline in revenue and
higher depreciation as a percentage of revenuegiNland margin as a percentage of revenue decr@gad®®5 compared with

AS NEW VEHICLES ARE PURCHASED FOR THE 34,000-VEHIEIRYDER TRANSPORTATION SERVICES COMMERCIAL
RENTAL FLEET, THEY WILL BE PAINTED WHITE AND WILL CARRY THE COMPANY'S NEW IDENTITY, LIKE THE TRUCK ON
THE RIGHT. [PHOTO]
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1994 as a result of higher interest expense andrlasset utilization.

Consumer truck rental revenue in 1996 decreas&10y million compared with 1995, due to the saleng&imer truck rental revenue of
approximately $440 million through the October 198 date was relatively the same as revenueindiresponding period in 1995,
however, revenue per unit increased 9% due to gawable reduction in the fleet size. Consumer trnecital revenue was relatively
unchanged in 1995 compared with 1994 as higher ddrfta long-distance rentals was offset by lowandad for local rentals, including
"light commercial" rentals.

Consumer truck rental margin and margin as a pégerof revenue increased in 1996 primarily duthéosmaller fleet which resulted in
lower depreciation expense per unit and interestscas well as a reduction of insurance costsalgver vehicle liability expense.
Consumer truck rental margin and margin as a p&agerof revenue were about the same in 1995 cowhpétie 1994 with margins in 1995
reflecting lower vehicle utilization and higherénést expense, offset by significantly lower vehicbility expense.

PUBLIC TRANSPORTATION
SERVICES REVENUES
In millions

[GRAPH]
PUBLIC TRANSPORTATION SERVICES

Ryder extends its logistics expertise to the pudntid private sectors through Public Transportafiervices, which includes student
transportation, public transit and public fleet mgement and maintenance services.

One of the largest providers of student transporiagervices in the U.S., Ryder Student Transporngbervices transports more than 523,000
students daily in more than 460 school systemd ist&tes. School systems using Ryder's servicesglmthose in Seattle, Milwaukee, St.
Louis and Pittsburgh.

Ryder/ATE provides public transit contracting andnmagement services to more than 80 public trang#trizations in such cities as Houston,
Dallas, Cincinnati and Hartford. Those systems eaiingm fixed routes and express service to parsitragstems.

Ryder/MLS is the nation's largest non-governmeptaVider of fleet management and maintenance ss\far public fleets and public
utilities. Nearly 27,000 vehicles and pieces ofipqent owned by cities, counties, municipalitiesl aublic utilities are managed or
maintained by Ryder/MLS.

Public transportation services revenue increasétl ib(oth 1996 and 1995 compared with 1995 and 1@&%pectively. The increase in 1996
was primarily due to the addition of new publiots# contracts at Ryder/ATE. Margin and margin geecentage of revenue from public
transportation services were both lower in 1996 garad with 1995, primarily as a result of higheeigting expenses caused by adverse
weather conditions, increased driver compensatiahstart-up costs associated with new transit ectgrat Ryder/ATE. Both margin and
margin as a percentage of revenue from these lasginéncreased in 1995 compared with 1994 as & oé$ugher revenue and lower
workers' compensation and vehicle liability expense

RYDER/ATE MANAGES AND OPERATES THE DALLAS AREA RAR TRANSIT SYSTEM (DART) PARATRANSIT SYSTEM FOR
PEOPLE WITH DISABILITIES AND ALSO MANAGES AND OPERAES A PORTION OF DART'S COMMUTER BUS SERVICES.
[PHOTO]
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INTERNATIONAL REVENUE
In millions

[GRAPH]
INTERNATIONAL

Ryder develops integrated logistics solutions thapond to diverse requirements, providing custeméth a single source for high quality
and efficient local, regional and global solutions.

Ryder has strengthened its position within stratégiding blocs in Europe and Latin America by laxggng experiences gained in the U.S.
and forming alliances with leading local compamnidsch have skills and experiences that have comgteany market, technical and
operational expertise. As European integration msges and the market evolves, Ryder offers a paopBan approach to a growing number
of customers.

In Europe, Ryder continues its relationship withait-Packard, managing its cross-Channel outbdogidtics chain and transportation of
computer products from nine assembly plants anéhaarses in Germany, France and the Netherlandsstorners in the U.K. and Republic
of Ireland. Leveraging the Ryder Integrated Logistarrier management technology, Ryder offersegtimcustomers global freight
management and logistics consultation servicedlerggathem to optimize distribution and reduce $jaortation expenses.

In Latin America, Ryder has a strong foothold in IBA and Mercosur, two of the world's largest tradareas. In Mexico, Ryder de Mexico
leveraged previous experiences in the U.S., progi@Beneral Motors with a complex logistics solutioallecting parts and materials from
suppliers in Mexico and delivering them just-in-ino a GM assembly plant in the U.S. Also in MexiRgder supports FEMSA/Coca-Cola,
the world's largest Coca-Cola franchise, by trartspgp product from one plant to approximately 25tdbution centers in Mexico City.

In Brazil, Ryder formed a joint venture with a Gamcompany and two Brazilian companies that suw@ssnplemented and now operates
an integrated logistics project for four Volkswag#ants, including the highly publicized Resendekrassembly facility. Additionally, Ryd
continues to expand its relationship with Seveljettina's manufacturer of Peugeot automobiles.

The International Division continued to experiesagificant revenue growth in 1996 compared witB3.8s a result of full service truck
leasing and logistics acquisitions

THE DISNEY STORES IN THE UNITED KINGDOM USE FULL S&/ICE CONTRACT HIRE (LEASE) VEHICLES PROVIDED BY
RYDER PLC TO TRANSPORT MERCHANDISE FROM THEIR DISTBUTION CENTRE TO DISNEY STORES THROUGHOUT
BRITAIN. [PHOTO]
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made in the U.K. in late 1994 as well as revenamfrecent expansion into Mexico and South Amefite International Division
experienced lower margins as a percent of revend@doss for the year due to increased competitionost of its major product lines in the
U.K. and continued start-up expenses in South Asaeand Europe. Pretax earnings from the Internaltibivision were higher in 1995
compared with 1994 as a result of higher earningeé U.K. somewhat offset by higher internaticsevelopment expenses including stapt-
expenses in Mexico and South America. At this tithere are no significant legal restrictions regagdhe repatriation of cash flows to the
U.S. from the foreign countries where the companguirrently operating.

AUTOMOTIVE CARRIER SERVICES

Dollars in thousands 1996 1995 1994
Revenue $ 583,292 594,446 645,402
Earnings (loss) before income taxes  $ (14,690) 43,144 50,078
Total units transported (000) 6,029 5,791 6,277
Total miles traveled (000) 220,476 218,859 239,831
Auto transports:

Owned and leased 2,774 2,877 3,790

Owner-operators 575 490 516
Locations 91 85 80

AUTOMOTIVE CARRIER
SERVICES REVENUE
In millions

[GRAPH]

In North America's vehicle transportation marketdBr is the largest highway provider and has mioae 80 years experience delivering cars
and trucks from manufacturing plants, ports anitheaids to dealers. Ryder's Automotive Carrier $es/iransported more than six million
vehicles in 1996, including approximately half bétToyota, Mazda and Honda vehicles produced ithNamerica.

To reduce costs and maximize customer servicajiti@on centralized the management of vehicle imwgy and drivers by establishing a
centrally located customer service center. The @astomer Service Center is responsible for thecBeleof drivers and equipment to pick
and deliver vehicles in the most efficient manner.

On-board technology is being installed on vehicledponters. The system utilizes both cellular andlki technology, which enables drive
on the road to utilize this same technology to t@incontact with the Customer Service Center gwtating terminals - on a real time basis -
from anywhere in North America. This communicatiafdity translates into increased efficiency amitker response time for customers.

POPULAR NEW FORD EXPEDITIONS WERE AMONG THE MORE ANl 6 MILLION VEHICLES TRANSPORTED FOR ALL THE
MAJOR AUTO MANUFACTURERS DURING 1996 BY RYDER AUTONITIVE CARRIER SERVICES. [PHOTO]
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Automotive Carrier Services revenue decreased 28896 and 8% in 1995, although the number of wiitsped increased 4% in 1996,
primarily due to the absence of the Teamstersesgiperienced in 1995. The decrease in revenu@36 Was primarily due to a change in
mix of product handled and the impact of two stilegainst General Motors. Lower 1995 revenue regditom an 8% decrease in the nun
of vehicles shipped due in part to the Teamsteilsesagainst the division and a fourth quarter cdighn in vehicle production in North
America. General Motors accounted for approximab@%e of the division's revenue in 1996 and 54%hefdivision's revenue in both 1995
and 1994.

In 1996, Automotive Carrier Services reported dgedoss of $14.7 million compared to pretax eagginf $43.1 million in 1995. The loss in
1996 was due to restructuring and other charggbgehiwages resulting from a new contract with tearfisters, higher fuel costs, higher
vehicle liability and cargo damage expenses, irm@@aehicle maintenance costs and the impact oftiles against General Motors. Pretax
earnings were lower in 1995, compared with 1994, plimarily to revenue lost during the Teamstetikest nonfecurring expenses relating
the strike and the fourth quarter reduction in gkhproduction in 1995. The division's earningsdfged in 1995 from a $10 million pretax
benefit from the resolution of certain operating t@atters and pretax gains from property sales$ingt$4 million. Automotive Carrier
Services has been unable to obtain meaningfuimateases from customers and continues to pursematpg efficiencies to improve
profitability.

Pretax results of Automotive Carrier Services ideldi $18 million of restructuring and other charie$996.
OTHER

Other, which is composed primarily of corporate adstrative costs, reported net expenses of $3Bamiin 1996 compared with $23 million
in 1995 and $25 million in 1994. The increase iRA % primarily due to restructuring and other gesrof $19 million. Excluding these
charges, the reduction of expenses from 1995 wasapty due to interest income earned on short-tewestments made with proceeds
received from the sale of the consumer truck rdmialness.

FINANCIAL RESOURCES AND LIQUIDITY
CASH FLOW

The company's cash requirements in 1996 contimueeé funded internally through operations and #ie sf revenue earning equipment.
Cash flow from operating activities was $591 miilim 1996, compared with $809 million in 1995 a®@8$ million in 1994. The decrease
from 1995 resulted primarily from the followingMer earnings; an increase in receivables of $18®midue to lower sales of receivables;
and lower non-cash charges for deferred incomesta{gese items were somewhat offset by higheraasi-charges for depreciation; redu
prepaid expenses due to a decrease in prepaibpemngiense resulting from the early retirement og; the sale of the consumer truck
rental business; and restructuring and other ckatgehe fourth quarter of 1996, the company U&E2B million in proceeds from the sale of
its consumer truck rental business to repurchaendllion shares of common stock. The decreaseadh ¢dlow from operating activities in
1995, compared with 1994, was primarily attribuéetdl changes in certain working capital items,udaig reduced accounts payable for
vehicle purchases due to the timing of new leakes sand vehicle deliveries, lower accrued expeasdsan increase in pension prepayments.
These items were somewhat offset by higher non-chalges for depreciation and deferred
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income taxes and proceeds of $30 million from tile sf receivables as part of the company's rebgasales program.

Capital expenditures were $1.3 billion in 1996, pamed with $2.2 billion and $1.8 billion in 1995ca1994, respectively. Capital
expenditures for full service truck leasing deceeg$425 million in 1996 to $785 million primarilyd to lower sales levels. Capital
expenditures for commercial truck rental were $24ian in 1996, a decrease of $223 million compaweth 1995, due to the planned
decrease in the commercial rental fleet. Publicspartation services capital expenditures of $4llaniincreased $10 million compared with
1995, due to new public transportation contractterhational Division capital expenditures decrde&28 million in 1996 due primarily to a
reduction in the rental fleet and less than plarsphding in the lease fleet in the U.K. and Gegm@&apital expenditures for Automotive
Carrier Services decreased $19 million in 19964t fillion due primarily to lower planned fleet tapement. Capital expenditures for the
consumer truck rental product line decreased by $illion also due to planned fleet reductions. idgxpenditures on operating property
and equipment were relatively unchanged as compaitbdl995. The increase in capital expendituresd85 compared with 1994 was due
primarily to increased expenditures in full servingck leasing as a result of new business saléhiher expenditures in commercial truck
rental to support demand created by new leasemessoand fleet expansion.

Cash flow from operating activities (excluding saté receivables) plus asset sales (including&aieisiness) as a percentage of capital
expenditures was 118% in 1996, compared with 53%8b and 62% in 1994. The increase in 1996 wadaldecreased capital expenditt
required to support new lease sales and reengigeand systems initiatives. The 1996 and 1995 amirgcapital expenditures were parti
offset by increases of $17 million and $99 millioespectively, in proceeds from sales of propenty Bevenue earning equipment.

In 1997, management projects that capital expereditwill be at about the same level as 1996. Thepemy plans to continue to restrict its
capital expenditures in its rental product lindlast levels are adjusted to expected demand. Ehpeas in full service truck leasing are also
expected to decline as a result of the redeploymiergntal vehicles and lower sales of used vekidBapital expenditures for the public
transportation services businesses are expeciadrease due to anticipated growth and fleet replamt. International capital expenditures
are expected to decrease in 1997, primarily duedaced expenditures in the U.K. and Germany. @bgitpenditures within Automotive
Carrier Services are expected to decrease aslagéaplanned lower level of fleet replacemeninpared with 1996. The company expec
fund its 1997 capital expenditures with both intdisngenerated funds and additional financing.

FINANCING

Ryder is a capital intensive company and often dép®n external capital. The company has a vaoiefipancing alternatives available to
fund its capital needs. These alternatives incladg- and medium-term public and private debt, alf as variable-rate financing available
through bank credit facilities and commercial pafére company also periodically enters into saktlaaseback agreements for revenue
earning equipment, the majority of which are actedrior as operating leases. Ryder's debt ratiogissf public debt were unchanged in 1!
compared with 1995. Ratings from Moody's Invesfesvice are A3 for unsecured notes and P2 for cotiai@aper. Standard & Poor's
Ratings Group has assigned
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ratings of A2 and A- for commercial paper and unsed notes, respectively. Duff and Phelps ratimg<dl for commercial paper and A for
unsecured notes. On January 21, 1997, the compasyetified by Standard & Poor's Ratings Group itisaA- corporate credit rating and
senior unsecured debt rating were placed on onaatith with negative implications. The Standard &PoRatings Group affirmed the
company's A2 rating on commercial paper.

Debt decreased from $2.6 billion at the end of 11@9%2.4 billion at the end of 1996. This decreaas due to lower capital expenditures in
1996 compared with 1995 and the company's useoskpds from the sale of its consumer truck rentsirtess to pay down debt. The
company redeemed $80 million of unsecured notes after tax premium of $10 million and made $1illion of scheduled unsecured note
payments. U.S. commercial paper outstanding at dbee31, 1996 was $16 million, compared with $48ioni at the end of 1995. The
company's foreign debt increased $63 million in6L8Ae primarily to growth in business in the U.Kda&Canada. Proceeds from sale-
leaseback transactions decreased from $300 mitid®95 to $150 million in 1996.

The company has no derivative financial instruméets for trading purposes or that are leverageaimRime to time, the company enters
into various interest rate swap and cap agreenemsinaging interest rate exposure in its existiabt portfolio. The company had deferred
gains totaling $4 million at December 31, 1996tietato certain interest rate swap and cap agreenterminated in 1995 which are
recognized over the original remaining lives of #iygeements. See the "Summary of Significant ActtogriPolicies" note to the consolidated
financial statements for a further discussion ef¢bmpany's interest rate management program.

At the end of 1996, committed unused lines of ¢redaled $656 million and the company had $268ionilof debt securities available for
issuance under a shelf registration statement ifild®95.

The ratio of debt to equity at December 31, 1996 220%, compared with 212% at December 31, 1995 rdtio of debt to tangible equity
December 31, 1996 was 289%, compared with 273%eaé@ber 31, 1995.

ENVIRONMENTAL MATTERS

The operations of the company involve storing aisgehsing petroleum products, primarily diesel fuegulated under environmental
protection laws. These laws require the compargfitninate or mitigate the effect of such substarmethe environment. In response to these
requirements, the company has upgraded operatiidiés and implemented various programs to desa@ct minimize contamination.

Capital expenditures related to these programsetbegpproximately $9 million in 1996 and $12 miflim 1995. Environmental capital
expenditures are primarily related to a governnmegmdated tank replacement program required to impleted by the end of 1998. These
capital expenditures are not expected to increagerally in relation to the company's level ofalotapital expenditures. The company
incurred $9 million of environmental expenses i®9@9compared with $14 million in 1995 and $28 raitlin 1994, which included normal
recurring expenses, such as licensing, testinguastie disposal fees. The company made substantigigss toward completing the cleanup
or determining the actions required to completecteanup at most of its facilities during the ydaeding up to December 31, 1994. Base
current circumstances and the present standardssadpby governmental regulations, environmenta¢eges should not increase materially
from 1996 levels in the near term.
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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 nisthiie stage of management's
investigation at individual sites and the recovéitgtof such costs from third parties. Based upoiormation presently available,
management believes that the ultimate dispositfdhase matters, although potentially materiah® tesults of operations in any one year,
will not have a material adverse effect on the cany{s financial condition or liquidity. See the SEonmental Matters" note to the
consolidated financial statements for a furthecussion.

RECENT ACCOUNTING PRONOUNCEMENTS

In 1996, the Financial Accounting Standards Boastiéd Statement No. 125, "Accounting for Transders Servicing of Financial Assets ¢
Extinguishments of Liabilities." The company witl@pt this Statement in the first quarter of 199d,d&ased upon information currently
available, does not anticipate that the effectdafpion will be material to the company's finangiakition or results of operations.

OUTLOOK

In 1997, the company's activities will center ardseveral key areas designed to enhance shareletdsrs. The company will continue to
review the structure of the corporate portfolio @rhincludes reviewing alternatives for Automotivarfier Services and repurchasing the
remaining 1.8 million shares of the previously ammged 6 million share repurchase program. The campall also focus on the continued
growth of both revenue and margin by enhancingstazg capabilities and balancing innovative sohgiwith existing capabilities. Capital
spending levels for 1997 are expected to be sirtld®96 spending levels. The commercial rentaitflell continue to be rationalized and
capital will be allocated to those products prowigdihe best returns. Completion of the implemeoiteadif the 1996 restructuring plan and o
cost saving initiatives, including reviewing pot@hbutsourcing opportunities, will result in mag#fective cost control throughout the
company. Finally, implementation of the 1996 restinting plan and other initiatives should also ioy@ organizational effectiveness by
providing the business units with more control a@gbonsibility for decision-making and the abilityallocate resources to those functions
deemed critical to customer support.

The company's performance in 1997 will depend mesextent on domestic economic conditions. Howeberfoundation established over
the past several years along with the goals s#t for 1997 should position the company for imprbearnings.

This financial review contains forward-looking statents within the meaning of the Private Securltiggation Reform Act of 1995. These
statements are based on the current plans andtetipes of Ryder System, Inc. and involve risks andertainties that could cause actual
future events and results of operations to be nadliedifferent from those in the forward-lookintatements. Important factors that could
cause such differences include, among othersrdosnue resulting from the facility closures, geedhan expected expenses associated with
the company's personnel needs or operating aesyitihe competitive pricing environment applicebléhe company's operations or changes
in government regulations.
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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.

M Ant hony Burns
Chai rman, President and
Chi ef Executive Oficer

/sl EDWN 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$ Becember 31, 1996 and 1995, :

the related consolidated statements of operatindsash flows for each of the years in the threm-period ended December 31, 1996. These
consolidated financial statements are the respiibsidif§ the Company's management. Our responsjbiti 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 whethemthedial statements are free of material misstaterdenaudit 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 stateteeaferred to above present fairly, in all matenégpects, the financial position of Ryder
System, Inc. and subsidiaries as of December 3§ &8d 1995, and the results of their operatioustiagir cash flows for each of the year:
the three-year period ended December 31, 199@&nfoamity with generally accepted accounting prihes.

As discussed in the notes to the consolidated @ilahstatements, the Company changed its methadagunting for charitable contributions
in 1995.

Manm , Florida
February 4, 1997
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CONSOLIDATED STATEMENTS OF OPE

RYDER SYSTEM,INC. AND SUBSID

(In thousands, except per share amounts)
Revenue

Operating expense

Depreciation expense, net of gains
Interest expense

Miscellaneous (income) expense, net

Earnings (loss) before income taxes, extraordina
cumulative effect of change in accounting
Provision for income taxes

Earnings (loss) before extraordinary loss and cu
effect of change in accounting
Extraordinary loss on early extinguishment of debt
Cumulative effect of change in accounting

Net Earnings (Loss)

Earnings (Loss) per Common Share:
Earnings (loss) before extraordinary loss and
cumulative effect of change in accounting
Extraordinary loss on early extinguishment of de
Cumulative effect of change in accounting

Earnings (Loss) per Common Share

See accompanying notes to consolidated financsgstents.

RATIONS
IARIES
YEARS ENDED DECEMBER 3
1996 1995
$5,519,415 5,167,421
4,641,528 4,049,322
713,344 664,073
206,607 191,157
(24,441) (1,517
5,537,038 4,903,035
ry loss and
(17,623) 264,386
13,664 108,961
mulative
(31,287) 155,425
(10,031) -
- (7,759)
$ (41,318) 147,666
$ (0.39) 1.96
bt (0.12) -
- (0.10)
$ (0.51) 1.86
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CONSOLIDATED STATEMENTS OF CA SH FLOWS

RYDER SYSTEM, INC. AND SUBSI DIARIES
YEARS ENDED DECEMBER 31
In thousands 1996 1995 1994
Cash Flows from Operating Activities:
Net earnings (loss) $ (41,318) 147,666 153,529
Depreciation expense, net of gains 713,344 664,073 591,669
Deferred income tax (benefit) expense (8,448) 93,807 56,648
Proceeds from sales of receivables - 30,000 -
Extraordinary loss on early extinguishment of de bt 10,031 - -
Cumulative effect of change in accounting - 7,759 -
Increase in receivables (183,024) (86,312) (87,761)
Increase in inventories (1,646) (2,575) (2,914)
Decrease (increase) in prepaid and other current assets 30,878  (28,547) (8,872)
Increase (decrease) in accounts payable (51,371) (40,210) 66,087
Increase (decrease) in accrued expenses 117,171 (9,956) 25,031
Increase (decrease) in other non-current liabili ties (13,528) 19,876 27,733
Other, net 18,836 13,783 9,813

590,925 809,364 830,963

Cash Flows from Financing Activities:

Debt proceeds 138,992 1,117,739 609,637
Debt repaid, including capital lease obligations (354,694) (417,716) (195,099)
Common stock repurchased (122,870) - -
Common stock issued 63,710 11,251 27,601
Dividends on common stock (48,315) (47,372)  (46,926)

(323,177) 663,902 395,213

Cash Flows from Investing Activities:

Purchases of property and revenue earning equipm ent (1,302,554) (2,151,757) (1,769,130)
Sales of property and revenue earning equipment 381,762 364,499 265,259
Sale and leaseback of revenue earning equipment 150,000 300,000 400,000
Acquisitions, net of cash acquired - - (144,574)

Proceeds from business sold 574,167 - -

Other, net 27,404 30,971 41,456

(169,221) (1,456,287) (1,206,989)

Increase in Cash and Cash Equivalents 98,527 16,979 19,187
Cash and Cash Equivalents at January 1 92,857 75,878 56,691
Cash and Cash Equivalents at December 31 $ 191,384 92,857 75,878

See accompanying notes to consolidated financssients.
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CONSOLIDATED BALANCE SHE

RYDER SYSTEM,INC. AND SUBSID

Dollars in thousands, except per share amounts

Assets

Current assets:
Cash and cash equivalents
Receivables
Inventories
Tires in service
Deferred income taxes

Prepaid expenses and other current assets

Total current assets

Revenue earning equipment
Operating property and equipment

Direct financing leases and other assets
Intangible assets and deferred charges

Liabilities and Shareholders' Equity

Current liabilities:
Current portion of long-term debt
Accounts payable
Accrued expenses

Total current liabilities

Long-term debt

Other non-current liabilities
Deferred income taxes
Shareholders' equity:

Common stock of $0.50 par value per share
Authorized, 400,000,000; outstanding,
1996 - 77,961,154; 1995 - 79,280,613

Retained earnings
Translation adjustment

Total shareholders' equity

See accompanying notes to consolidated finan@#tisients.
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IARIES
DECEMBER 31
1996 1995
$ 191,384 92,857
561,927 374,689
61,345 59,699
168,367 195,742
82571 39,527
82,172 121,547
1,147,766 884,061
3,286,088 3,775,885
615,111 661,365
314,574 269,819
281,850 302,685
$5,645389 5,893,815
$ 199,958 212,077
321,468 380,264
633,529 527,834
1,154,955 1,120,175
2,237,010 2,411,024
461,275 474,218
686,143 648,373
496,292 550,197
613,887 703,520
(4.173)  (13,692)
1,106,006 1,240,025
$5,645389 5,893,815




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
RYDER SYSTEM,INC. AND SUBSIDIARIES
December 31, 1996, 1995 and 1994
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF CONSOLIDATION. The consolidated financightements include the accounts of Ryder Systernahnd its subsidiaries. All
significant intercompany accounts and transactiawe been eliminated.

ORGANIZATION. Ryder System, Inc. is a multinatioragistics and transportation company operatingii® countries. The company's
principal product lines include integrated logistitull service truck leasing and programmed tnnekntenance, commercial truck rental,
public transportation services and automotive {parts See the "Segment Information” footnote fattfar discussion of the company's
operating segments, markets and product linesigesissed in the "Sale of Consumer Truck Rentaltrfoie, the company sold substantially
all of the assets and certain liabilities of itasomer truck rental business on October 17, 1996.

REVENUE RECOGNITION. Lease and other transportasiervices 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 primariljfael and vehicle parts, are valued using the lowfecost (specific identification or
average cost) or market.

REVENUE EARNING EQUIPMENT, OPERATING PROPERTY ANDQJIPMENT AND DEPRECIATION. Revenue earning equiprjen
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 range fromt8%3% for revenue earning equipment,
2.5% to 10% for buildings and improvements and 10%5% for machinery and equipment.

Gains on operating property and equipment saleseflexted in miscellaneous (income) expense. Gainsales of revenue earning
equipment, net of selling and equipment preparat@sts, are reported as reductions of depreciatipense and totaled $66 million, $92
million and $74 million in 1996, 1995 and 1994,gestively.

INTANGIBLE ASSETS. Intangible assets consist pnoatly of goodwill totaling $248 million in 1996 ar&P65 million in 1995. Goodwill is
amortized on a straight-line basis over approppatgods generally ranging from 10 to 40 years.uhealated amortization was
approximately $85 million and $76 million at Decesn31, 1996 and 1995, respectively.

IMPAIRMENT OF LONG-LIVED ASSETS. Long-lived asseiagcluding intangible assets, used in the compamy&sations are reviewed for
impairment when circumstances indicate that theyoay amount of an asset may not be recoverable.primary indicators of recoverability
are the associated current and forecasted undismboperating cash flows.

ACCRUED INSURANCE AND LOSS RESERVES. The companires a portion of the risk under vehicle liabilityorkers' compensation
and other insurance programs. In addition, the @myhas indemnified the buyer of its reinsurancerajions (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 iaratbr-current liabilities.



INCOME TAXES. Deferred taxes are provided usingdhset and liability method for temporary differes®detween the financial statement
carrying amounts of existing assets and liabilitied their respective tax bases.

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 espédras incurred.

DERIVATIVE FINANCIAL INSTRUMENTS. The company entgiinto interest rate swap and cap agreements tageats fixed and
variable interest rate exposure and to better nthiehepricing of its debt instruments to thattefgortfolio of assets; it has no derivative
financial instruments held for trading purposes aade of the instruments are leveraged. The compasigns each interest rate swap anc
agreement to a debt or operating lease obligafiotounts to be paid or received under swap and gegeanents are recognized over the
terms of the agreements as adjustments to intexpshse or rent expense. Amounts receivable obpayader the agreements are included
in receivables or accrued expenses in the consetldzalance sheets. The premiums paid for inteagsicaps are recorded in deferred che
and amortized over the lives of the cap agreem@aims and losses on terminated interest rate sarzgpsaps are deferred and amortized
income over the remaining original lives of themerated agreements which, in all cases, are equal $horter than the remaining terms of
the underlying debt or lease obligation.

FOREIGN CURRENCY TRANSLATION. The company's foreigperations use the local currency as their funelicurrency. Assets and
liabilities of these operations are translatedatexchange rates in effect on the balance sheztidaome statement items are translated i
average exchange rates
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for the year. The impact of currency fluctuatiornisluded in shareholders' equity as a translaidjnstment.

ACCOUNTING CHANGES. Effective January 1, 1996, tteenpany adopted Statement of Financial Accountiagd@ards No. 123,
"Accounting for Stock-Based Compensation." As pded for in Statement No. 123, the company hasesddct continue to apply the
provisions of APB No. 25, "Accounting for Stock uesl to Employees” in accounting for stock-basedpmmation. The disclosures required
by the new Statement are included in the "Empl&teek Option and Stock Purchase Plans" footnote.

Effective January 1, 1995, the company adoptedBt@mt of Financial Accounting Standards No. 11&c@unting for Contributions
Received and Contributions Made," which required thpromise to make a contribution be recognindtie financial statements as an
expense and a liability when a promise is madea fesult, a pretax charge of $12 million ($8 milliafter tax, or $0.10 per common share)
was recorded as the cumulative effect of a chamgedounting principle to establish a liability the present value of the company's total
outstanding charitable commitments as of Januat®95. Prior to the adoption of the new Statemehmyitable contributions were recorded
in the financial statements in the period in whichy were paid.

USE OF ESTIMATES. The preparation of financial staénts in conformity with generally accepted actiogrprinciples requires
management to make estimates and assumptiondfizitthe amounts reported in the financial stateisiand accompanying notes. Actual
results could differ from those estimates.

RECLASSIFICATIONS. Certain reclassifications haweh made in the 1995 and 1994 financial statentertsnform to the 1996
presentation.

SALE OF CONSUMER TRUCK RENTAL

On October 17, 1996, the company sold substantdlithe assets and certain liabilities of its agmsr truck rental business for $574 million
in cash, resulting in an after tax gain of $15 imill(net of applicable income taxes of $10 milliowhich is included in miscellaneous incol

Revenues related to the consumer truck rental basiwere $440 million for the period January 1ubtoOctober 16, 1996 and $547 million
and $551 million for the years ended December 995Jand 1994, respectively. Pretax earnings oféimsumer truck rental business were
$18 million for the period January 1 through Octob&, 1996 and $8 million and $21 million for theays ended December 31, 1995 and
1994, respectively. These amounts represent comdume& rental's pretax earnings on a stand-al@sésb

Pursuant to the terms of the sales agreementpthpany gave the buyer a royalty-free license tothisdryder trademark and color scheme,
subject to certain restrictions, for a total ofyHars (with required modifications to the trademdtier five years). The company and the buyer
have also entered into service agreements for gierenging from two to five years, with options éxtensions for certain of the agreements.
Under the agreements, the company will continygrewide various services to the buyer includingigtehmaintenance, claims processing,
management information systems and other admitiistraervices. In addition, certain company bralocttions will continue to act as
consumer truck rental dealers and the companycaiitinue to assist in the disposition of the bisyased vehicles through its sales network.
Rates agreed upon for the various services arédwmyed reasonable based on market rates.

RESTRUCTURING AND OTHER CHARGES

During 1996, the company implemented several resiring initiatives in an effort to reduce costaprove profitability and align the
organizational structure with the strategic dir@ctof the company. As a result of the initiativiies company recorded pretax charges in 1996
of $247 million which included restructuring cosfs$78 million, early retirement costs of $50 nuhi, asset write-downs of $87 million and
other charges of $32 million. The charges reduedntome by $164 million or $2.02 per share.

The company's pretax charges included $113 millie@mployee-related costs, which were primarilated to the planned elimination of
approximately 2,450 positions. This amount inclu@&@ million for approximately 800 employees whtrezl pursuant to voluntary early
retirement programs. The headcount reductionstezsfdom consolidating and reorganizing corporaig lusiness unit operations and
affected employee groups across all levels of tmpany. Nearly 20% of the separations occurrechdutB96, with the remaining
separations expected to be completed during 1997.

The company's restructuring initiatives also inelddhe planned closure of almost 100 operatingilmts and the closure of approximately
100 administrative and non-operating locationscttieve economies of scale and eliminate redundacegses. In connection with these
initiatives, the company recorded $67 million inimsted closure costs, including asset write-dowfr852 million relating to both facility
closures and the anticipated sale of small nonegfi@businesses. The operating and administridgations are scheduled to be closed and
consolidated throughout 1997. Additionally, thererev$35 million of writedowns relating primarily to the discontinuancelw tompany ce
program, certain information systems and othertasse

The company also incurred $32 million of other s@ssociated with the restructuring initiativeduding relocation of employees and
professional fees incurred as part of the impleat@nt of the restructuring.
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A summary of the activity relating to restructuriiipilities is as follows:

EMPLOYEE FA CILITY
In thousands SEPARATIONS CL OSURES TOTAL
Accrual recorded $ 62,424 15,437 77,861
Payments (15,623) (530) (16,153)
Balance at December 31,1996 $ 46,801 14,907 61,708

Management believes that the remaining restruajui@bilities at December 31, 1996 are adequatmioplete its plans and that the liabilities
will be substantially paid by the end of 1997. Huglitional pension and postretirement liabilitia tne paid in accordance with the
provisions of the existing plans.

The pretax charge was recorded as $210 milliorperating expense for Vehicle Leasing & Services, §lllion in operating expense for
Automotive Carrier Services and $19 million opergtexpense at the corporate level. As a resuliexfd actions, earnings are ultimately
expected to be benefited by approximately $125onilnnually.

SALES OF RECEIVABLES

The company participates in an agreement to séh, limited recourse, up to $350 million of tradeeeivables on a revolving basis through
March 2001. The costs associated with this progreme $13 million in 1996, $15 million in 1995 and Million in 1994 and were charged to
miscellaneous (income) expense. At December 316 488 1995, the outstanding balance of receivaaespursuant to this agreement was
$75 million and $250 million, respectively.

REVENUE EARNING EQUIPMENT

In thousands 1996 1995
Full service lease $ 3,302,49 6 3,092,432
Commercial rental 1,306,99 8 1,351,467
Consumer rental -- 811,182
4,609,49 4 5,255,081
Accumulated depreciation (1,616,07 6) (1,751,316)
2,993,41 8 3,503,765
Other revenue earning equipment 672,44 0 637,327
Accumulated depreciation (379,77 0) (365,207)
292,67 0 272,120
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OPERATING PROPERTY AND EQUIPMENT

In thousands 1996 1995
Land $ 113,60 1 116,719
Buildings and improvements 491,71 4 466,219
Machinery and equipment 402,51 6 483,116
Other 120,79 5 108,163
1,128,62 6 1,174,217
Accumulated depreciation (513,51 5) (512,852)
$ 615,11 1 661,365

In thousands 1996 1995
Salaries and wages $ 145,22 2 114,141
Employee benefits 17,24 6 17,974
Interest 47,61 4 45,325
Operating taxes 72,62 2 70,607
Self-insurance 344,80 3 381,189
Postretirement benefits
other than pensions 60,72 6 53,548
Vehicle rent and related accruals 181,66 2 167,182
Environmental liabilities 40,42 4 51,978
Other, including restructuring 184,48 5 100,108
1,094,80 4 1,002,052
Non-current portion (461,27 5) (474,218)
Accrued expenses $ 633,52 9 527,834

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 190805 and 1994 were $248 million,
$240 million and $207 million, respectively.

DIRECT FINANCING LEASES. The company leases addiiorevenue earning equipment as direct finana@agéds. The net investment in
direct financing leases consisted of:

In thousands 1996 1995
Minimum lease payments receivable $ 349,746 295,426
Executory costs and unearned income (85,188) (73,118)
Unguaranteed residuals 45,438 41,228
Net investment in direct financing leases 309,996 263,536
Current portion included in receivables (47,888) (43,674)
Non-current portion included in other assets  $ 262,108 219,862
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Contingent rentals included in income during 1988095 and 1994 were $24 million, $20 million and $diflion, 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 evgmnenths based on changes in interest
rates and provide for early termination at stipeda¢alues. During 1996, 1995 and 1994, rent expease$243 million, $204 million and
$141 million, respectively. Rental rates have beeudlified by certain interest rate swap agreementiistussed in the "Summary of
Significant Accounting Policies" footnote.

LEASE PAYMENTS. Future minimum payments for leasesffect at December 31, 1996 are as follows:

AS LESSO R AS LESSEE
DIRECT

OPERATING FINANCING OPERATING
In thousands LEASES LEASES LEASES
1997 $ 891,852 66,044 205,700
1998 786,971 57,791 197,373
1999 648,626 52,479 205,818
2000 483,055 47,270 175,109
2001 306,783 41,126 153,494
Thereafter 258,661 85,036 278,338

$3,375,948 349,746 1,215,832

The amounts in the previous table are based umoastumption that revenue earning equipment wilbie on lease for the length of time
specified by the respective lease agreements.iJhist a projection of future fixed lease revermegffect has been given to renewals, new
business, cancellations or future rate changes.

INCOME TAXES

The total provision for income taxes (excludingasxelated to the early extinguishment of debtamdulative effect of change in
accounting) included the following components:

In thousands 1996 199 5 1994

Current tax expense:

Federal $ 19,908 14, 870 44,039
State 2,524 1, 340 6,232
Foreign (320) (1, 056) 71
22,112 15, 154 50,342
Deferred tax (benefit) expense:
Federal (13,779) 65, 270 34,123
State (433) 16, 731 14,267
Foreign 5,764 11, 806 8,258
(8,448) 93, 807 56,648
Provision for income taxes $ 13,664 108, 961 106,990

A reconciliation of the Federal statutory tax raiéh the effective tax rate for operations follows:

% OF PRETAX INCOME

1996 1995 1994

Statutory rate (35.0) 35.0 35.0
Impact on deferred taxes

for changes in tax rates -- -- 0.6
State income taxes, net of

Federal income tax benefit 7.7 44 45
Amortization of goodwill 16.7 11 0.8
Restructuring and other charges 66.7 -- --
Miscellaneous items, net 21.4 0.7 0.2

Effective rate 77.5 412 41.1






The higher 1996 effective tax rate is primarily dag¢he tax effects of nondeductible foreign chargssociated with the restructuring and
other charges. Additionally, lower income beforeemincreased the rate impact of normal, recuppgrgnanent differences.

The components of the net deferred income taxliiglais of December 31, 1996 and 1995 were asvalio

In thousands 1996 1995

Deferred income tax assets:

Accrued self-insurance $ 136,41 1 142,460
Alternative minimum taxes 9,41 2 45,335
Accrued compensation and benefits 45,03 8 43,619
Restructuring and other charges 27,64 5 --
Miscellaneous other accruals 104,32 1 86,638
322,82 7 318,052
Valuation allowance (16,60 5) (9,969)
306,22 2 308,083
Deferred income tax liabilities:
Property and equipment
bases differences (834,58 1) (836,631)
Other items (75,21 3) (80,298)
(909,79 4) (916,929)
Net deferred income tax liability $ (603,57 2) (608,846)

Deferred taxes have not been provided on tempdaiiffiarences related to investments in foreign siibsies that are considered permanent in
duration. These temporary differences consist milynaf undistributed foreign earnings of $76 noli at December 31, 1996. A full foreign
tax provision has been made on these undistrifoteign earnings. Determination of the amount déded taxes on these temporary
differences is not practicable due to foreign teedits and exclusions.
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The company had unused alternative minimum taxitsifdr tax purposes, of $9 million at Decembey B496 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 carryforwaodamounts expected to be realized.

Income taxes paid totaled $1 million in 1996, $1iBiom in 1995 and $45 million in 1994.

DEBT

In thousands 1996 1995
U.S. commercial paper $ 16,000 44,500
Canadian commercial paper 47,649 55,920
Unsecured U.S. notes:

Debentures, 8.38% to 9.88%,

due 2001 to 2017 444,215 539,499

Medium-term notes, 5.53% to 9.90%,

due 1997 to 2025 1, 543,600 1,645,600

Discount on unsecured U.S. notes (21,765) (22,601)
Unsecured foreign obligations (principally

pound sterling), 4.84% to 10.21%,

due 1997 to 2002 344,063 275,611
Other debt, including capital leases 63,206 84,572
Total debt 2, 436,968 2,623,101
Current portion ( 199,958) (212,077)
Long-term debt $2, 237,010 2,411,024

Debt maturities (including sinking fund requirem®rduring the five years subsequent to Decembet @6 are as follows:

DEBT
In thousands MATURITIES
1997 $ 199,958
1998 297,324
1999 436,219
2000 497,854

2001 333,262



During the fourth quarter of 1996, the company rded an extraordinary loss of $10 million (netmfome tax benefit of $6 million) in
connection with the early retirement of $80 milliohoutstanding high coupon debt. The company asgartion of the proceeds from the <
of the consumer truck rental business to extingthighdebt.

To support the company's outstanding U.S. commniguajger, the company maintains two revolving craditeements. The primary
agreement, with a total commitment of $500 millibas no expiration date. The secondary agreeméhtavtotal commitment of $150
million, expires in May 2001. No compensating baksare required for either of these facilitiesyaeer, they do require annual
commitment fees ranging from .080% to .085%. Thegee no borrowings under either of these agreentemtag 1996 or 1995 and the
company had $634 million available under theseexgemnts at December 31, 1996. The company had athanitted lines of credit at
December 31, 1996 totaling $72 million, of whict2$8Rillion was available. The weighted average edérates for outstanding U.S. and
Canadian commercial paper were 5.65% and 3.23%ectsely, at December 31, 1996.

The primary revolving loan agreement contains tlostmestrictive covenants as to the payment of dagtiends. As of December 31, 1996,
approximately $51 million of consolidated retaireatnings were available for the payment of castdeids.

Interest paid totaled $204 million in 1996, $182liom in 1995 and $139 million in 1994. Interestas have been modified by derivative
financial instruments as discussed in the "Sumro&8ignificant Accounting Policies" footnote.

DERIVATIVE FINANCIAL INSTRUMENTS

At December 31, 1996 and 1995, the company hadwsftifloating to fixed" rate swap agreements ountditag with notional principal
amounts of $78 million and $171 million, respectyvéJnder these agreements, the company receivedenage floating rate of 5.86% and
paid an average fixed rate of 6.59% at Decembet346. The company also had "floating to floatingte swap agreements with notional
amounts totaling $100 million. All these agreemérage expiration dates through 1998 and floatihg maset frequencies of three to six
months.

During 1995, the company terminated all of its ébte floating rate swap agreements in the amouf660 million and interest rate cap
agreements with notional principal amounts tota$3§0 million. At December 31, 1996, the compang tiaferred gains totaling $4 million
related to these terminated instruments.

The company mitigates its exposure to credit lossHe interest rate differential in the event ohperformance by the counterparties by
entering into transactions with financial institnis in the high investment grade category of ratimg Standard & Poor's Ratings Group
and/or Moody's Investors Service.

FAIR VALUES OF FINANCIAL INSTRUMENTS

The carrying amounts and estimated fair values@tbmpany's liabilities for debt (excluding cabiéases) and interest rate swap agreer
at December 31, 1996 and 1995 were as follows:

1996 1995
CARRYING FAIR CARRYING FAIR
In thousands AMOUNT VALUE AMOUNT  VALUE
Debt $2,377,750 2,453,868 2,571,757 2,739,587
Floating to fixed
interest rate swaps 137 975 980 3,517
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The fair values above were determined from dealetajions and represent the discounted future fbasis 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 approXienteir carrying amounts.

SHAREHOLDERS' EQUITY

COMMON RETAINED TRANSLAT ION
In thousands, except share and per share amounts STOCK  EARNINGS ADJUSTM ENT TOTAL
AT DECEMBER 31, 1993 $ 508,832 496,623 (15,2 74) 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 - - 1,9 71 1,971
Other 2,668 - - 2,668
AT DECEMBER 31, 1994 539,101 603,226 (13,3 03) 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 - - 3 89) (389)
Other (155) - (155)
AT DECEMBER 31, 1995 550,197 703,520 (13,6 92) 1,240,025
Net loss - (41,318) - (41,318)
Common stock dividends declared - $.60 per share - (48,315) - (48,315)
Common stock issued under employee plans
(2,833,241 shares) 63,710 - - 63,710
Common stock repurchased (4,152,700 shares) (122,870) -- - (122,870)
Foreign currency translation adjustment - - 9,5 19 9,519
Other 5,255 - - 5,255
AT DECEMBER 31, 1996 $ 496,292 613,887 4,1 73) 1,106,006

The company used a portion of the proceeds fronsdkeof the consumer truck rental business torobase shares of common stock in the
open market. As part of an announced plan to réyases up to 6 million shares, the company had réjased 4,152,700 shares at an average
price of $29.59 per share for an aggregate amdusit28 million as of December 31, 1996.

At December 31, 1996, the company had 77,961,18fPed Stock Purchase Rights (Rights) outstandimgh expire in March 2006. The
Rights contain provisions to protect shareholderthé event of an unsolicited attempt to acquieecitimpany which is not believed by the
board of directors to be in the best interest afsholders. The Rights are evidenced by commolk stextificates, are subject to antidilution
provisions, and are not exercisable, transferabéxchangeable apart from the common stock umtibieeys after a person, or a group of
affiliated or associated persons, acquires bemfievnership of 10% or more, or, in the case of@se or transfer, makes a tender offer for
10% or more of the company's common stock. ThetRightitle the holder, except such an acquiring@®rto purchase at the current
exercise price of $100 that number of the compasnrismon shares which at the time would have a maedae of $200. In the event the
company is acquired in a merger or other businesmmation (including one in which the companytis surviving corporation), each Right
entitles its holder to purchase at the current@sermrice of $100 that number of common sharg¢keo§urviving corporation which would
then have a market value of $200. In lieu of comrslwares, Rights holders can purchase 1/100 ofra sfi&eries C Preferred Stock for each
Right. The Series C Preferred Stock would be ewtitb quarterly dividends equal to
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the greater of $10 per share or 100 times the camstaxk dividend per share and have 100 voteshazegesvoting together with the common
stock. By action of the board of directors, thetiRégmay also be exchanged in whole or in partha&@hange ratio of one share of common
stock per Right. The Rights have no voting righitd are redeemable, at the option of the comparey paice of $.01 per Right prior to the

acquisition by a person or a group of affiliatecassociated persons of beneficial ownership of b0%ore of the company's common stock.

EMPLOYEE STOCK OPTION AND STOCK PURCHASE PLANS

OPTION PLANS. The company has three primary fixptian stock plans. The Profit Incentive Stock Rfaovides for the granting of stock
options to certain non-officer employees to pureha@mmon shares at prices not less than 85% daithmarket value at the date of grant.
The 1980 and 1995 Stock Incentive Plans providé¢hiemgranting of stock options to key employees ptice equal to the fair market value of
shares at the date of grant. Options granted waitplans are for terms not exceeding 10 yearsaaadxercisable cumulatively 20% to 50%
each year based on the terms of the grant. Awardsruhe 1980 and 1995 Stock Incentive Plans mayrdogted in tandem with stock
appreciation rights, limited stock appreciatiorhtgyand performance units. The key employee plsaspaiovide for restricted stock rights to
these employees at no cost to them; none wereegtamtL996, 1995 or 1994,

The following table summarizes the status of thmgany's stock option plans:

Shares in thousands 1996 1995 1994
Outstanding at January 1 7,424 6,580 6,110
Granted 1,312 1,140 1,380
Exercised (2,742) (207) (405)
Expired or canceled (116) (89) (505)
Outstanding at December 31 6,878 7,424 6,580

At December 31:

Exercisable options 4,636 5,482 4,839
Shares available for
future grant 2,535 3,232 983

Weighted average option exercise price informatidlows:

1996 1995 1994
Outstanding at January 1 $23.31 22.88 22.45
Granted 29.35 25.10 24.80
Exercised 23.29 19.90 20.42
Expired or canceled 27.57 22.49 24.87
Outstanding at December 31 24.33 23.31 22.88
Exercisable at December 31 22.83 22.74 22.06

Information about options in various price rangeBecember 31, 1996 follows (shares in thousands):

OPTIONS OUTSTANDING OPTIONS EXERCISABLE
REMAINING
PRICE LIFE AVERAGE AVERAGE
RANGES SHARES (IN YEARS) PRICE SHARES PRICE
$10-20 499 4.5 $ 15.93 499 $ 15.93
20-25 2,743 4.0 22.34 2,354 22.12
25-30 3,636 8.5 26.99 1,783 25.70
6,878 $ 24.33 4,636 $ 22.83

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 purchasequal, whichever is less. The U.K. Stock

Purchase Scheme provides for periodic offeringautzstantially all U.K. employees to subscribe shafe¢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 1996 1995 1994

Outstanding at January 1 1,374 1 ,819 1,187
Granted 1,608 41 1,827



Exercised (1,191) (314) (1,054)
Expired or canceled (138) (172) (141)

Outstanding at December 31 1,653 1 374 1,819

At December 31:

Exercisable options -- 1 ,318 -
Shares available for
future grant 235 1 , 705 1,574

Weighted average option exercise price informatidlows:

1996 1995 1994
Outstanding at January 1 $22.79 22.87 18.08
Granted 23.96 20.66 22.92
Exercised 22.85 22.89 18.16
Expired or canceled 22.86 22.92 18.45
Outstanding at December 31 23.88 22.79 22.87
Exercisable at December 31 - 22.90 -

Substantially all options outstanding expire in 899

39



PRO FORMA INFORMATION. The weighted average perrsHair values of options granted under the com[sastpck option and purchase
plans during 1996 and 1995 were $8.45 and $8.8pergively. Had the fair value of the grants urtiese plans been recognized as
compensation expense over the vesting periodsedalards, the company's net earnings (loss) améhgar(loss) per share would have
reflected the pro forma amounts shown below:

In thousands, except per share amounts 1996 1995
Net earnings (loss) - as reported $ (41,318) 147,666
- pro forma (49,310) 146,310

Earnings (loss) per share - as reported $ (0.51) 1.86

- pro forma (0.61) 1.84

The fair value of each option grant is estimatedhendate of grant using the Black-Scholes optidcify model with the following weighted
average assumptions for 1996 and 1995: dividend pie2.1%; expected volatility of 25.4%; a riflee interest rate of 6.4%; and an expe
holding period of six years. In accordance witht&teent No. 123, the pro forma amounts exclude denation of options granted prior to
1995. Increased pro forma compensation expens@d6 is the result of the additional options graraad further vesting of 1995 grants
during 1996. Pro forma expense for 1997 is expettt@acrease over 1996 for the same reasons.

PENSION AND SAVINGS PLANS

The company and its subsidiaries sponsor sevefialediebenefit pension plans, covering substantiallymployees not covered by union-
administered plans, including certain employed®siiaign countries. These plans generally providéigpants with benefits based on year:
service and career-average compensation levelslikgipolicy for these plans is to make contribusitised on normal costs plus
amortization of unfunded past service liability oot greater than the maximum allowable contributieductible for Federal income tax
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 1996, 1993 284 was as follows:

In thousands 1996 1995 1994

Company-administered plans:
Present value of benefits

earned during the year $ 28,189 21,705 23,378
Interest cost on projected
benefit obligation 40,416 35,622 32,290

Return on plan assets:

Actual (79,091) (124,435) (1,725)

Deferred 28,578 86,462 (34,345)

Additional expense from

early retirement program 46,579 -- --

Other, net (1,862) (2,105) 165

62,809 17,249 19,763

Union-administered plans 22,934 20,495 21,282
Net pension expense $ 85,743 37,744 41,045

As part of the company's restructuring and othefifpimprovement initiatives, certain employeeseued early retirement benefits, which
increased 1996 pension expense by $46 million.

The following table sets forth the plans' fundeatist and the company's prepaid expense at Dec&hp&®96 and 1995:

In thousands 1996 1995
Plan assets at fair value $679,7 56 583,944
Actuarial present value of service

rendered to date:

Accumulated benefit obligation,

including vested benefits of $548,528

in 1996 and $464,417 in 1995 (581,7 19) (491,354)

Additional benefit based on estimated

future salary levels (62,3 54) (46,318)
Projected benefit obligation (644,0 73)  (537,672)

Plan assets in excess of projected



benefit obligation 35,6
Unrecognized transition amount (15,6
Other, primarily unrecognized prior

service cost and net (gains) losses (12,7
Prepaid pension expense $ 73

40

83
21)

46,272
(19,113)



The following table sets forth the actuarial asstioms used for the company's dominant plan:

1996 1995
Discount rate 7.50%  7.50%
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 8

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 lev@mpany match. Company contributions to the ptateded approximately $12 million
1996, $11 million in 1995 and $7 million in 1994.

POSTRETIREMENT BENEFITS OTHER THAN PENSIONS

The company and its subsidiaries sponsor planshagriovide retired employees with certain healtfeeard life insurance benefits.
Substantially all employees not covered by 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.

Total periodic postretirement benefit expense 96, 1995 and 1994 was as follows:

In thousands 1996 1995 1994

Current year service cost $1,811 1,588 1,792
Interest accrued on post-
retirement benefit

obligation 3,618 3,954 3,693
Additional expense from early

retirement program 3,845 -
Other, net - - 317

Periodic postretirement
benefit expense $9,274 5,542 5,802

As part of the company's restructuring and othefifpimprovement initiatives, certain employeeseued early retirement benefits, which
increased 1996 postretirement benefit expense lgilidn.

The company's postretirement benefit plans arédumoted. The company's obligation under the plaref &@&ecember 31, 1996 and 1995 was
as follows:

In thousands 1996 1995

Accumulated postretirement
benefit obligation:

Retirees $ 33,860 30,563
Fully eligible active plan participants 8,964 8,627
Other active plan participants 16,474 16,596
59,298 55,786

Unrecognized net gains (losses) 1,428 (2,238)

Accrued unfunded postretirement
benefit obligation $ 60,726 53,548

Discount rate 7.5% 7 5%

The actuarial assumptions include health caretoestl rates projected ratably from 11% in 1997%0if the year 2003 and thereafter.
Increasing the assumed health care cost trendbgt®% in each year would increase the accumujatstretirement benefit obligation as of
December 31, 1996 by $2 million and would not hiagd a material effect on periodic postretirememiglie cost for 1996.

ENVIRONMENTAL MATTERS



The company's operations involve storing and disjpenpetroleum products, primarily diesel fuel 1888, the Environmental Protection
Agency issued regulations that established req@nesnfor testing and replacing underground stotagiks. The company is involved in
various stages of investigation, cleanup and taplkacement to comply with the regulations. In additthe 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 cleanigfatientified disposal sites.

The company records a liability for environmentsd@ssments and/or cleanup when it is probablesahbxsbeen incurred. Generally, the
timing of these accruals coincides with the idécaiion of an environmental problem through the pany's internal procedures or upon
notification from regulatory agencies. The estin@ftioss is based on information obtained from petelent environmental engineers and/or
from company experts regarding the nature and erfegnvironmental contamination, remedial alteives available and the cleanup criteria
required by relevant governmental agencies. Thimat#d costs include amounts for anticipated siséing, consulting, remediation, disposal,
post-remediation monitoring and legal fees, as@mpate. These amounts represent the estimatedamdited costs to fully
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resolve the environmental matters in accordance pri¢vailing Federal, state and local requirembaged on information presently availal
The liability does not reflect possible recovefiigsn insurance companies or reimbursement of reatiedi costs by state agencies, but does
include estimates of cost sharing with other PRFaugerfund sites. The company made substantigk@ss toward completing the cleanu;
determining the actions required to complete tleamlip at most of its facilities during the yeaesliag up to December 31, 1994. As a result,
the company's environmental expenses, which indludmediation costs as well as normal recurringeasps such as licensing, testing and
waste disposal fees, were $9 million in 1996 commg@avith $14 million in 1995 and $28 million in 1994

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 finhoendition or liquidity.

OTHER MATTERS

The company is a party to various claims, legabastand complaints arising in the ordinary cowfkusiness. While any proceeding or
litigation has an element of uncertainty, managerbelieves that the disposition of these mattetbnet have a material impact on the
financial condition, liquidity or results of opei@ts of the company.

SEGMENT INFORMATION

The company's operating segments are Vehicle Lg&siBervices and Automotive Carrier Services. Vihieasing & Services offers a
variety of logistics and transportation services|uding integrated logistics, full service trugasing and programmed truck maintenance anc
commercial truck rental, primarily in North Amerieath additional operations in South America anadpe. It also provides public
transportation services in the United States whichude student transportation, public transit nggamaent and public fleet management and
maintenance. The operations of the consumer treradak business are included in this segment thr@ughber 16, 1996 and for the years
1995 and 1994. Automotive Carrier Services is #éngdst highway transporter of new cars and trutkke United States and a major
transporter in Canada.

Revenue by segment includes intersegment transaatibich are based on substantially the same tasmransactions with unaffiliated
customers. These amounts are eliminated in cordmid Revenue of $465 million, $447 million andb4million, primarily from
Automotive Carrier Services, was derived from Gahbtotors Corporation in 1996, 1995 and 1994, retpely.

In thousands 1996 1995 1994
Revenue:
Vehicle Leasing & Services $ 4,951,746 4,589,621 4,057,735
Automotive Carrier Services 583,292 594,446 645,402
Intersegment (15,623) (16,646) (17,534)
$ 5,519,415 5,167,421 4,685,603
Foreign portion of revenue $ 555,634 473,518 347,671
Operating Profit (Loss):
Vehicle Leasing & Services $ 226,643 444,182 390,409
Automotive Carrier Services (17,189) 36,238 49,850
Other (1,512) (1,475) (1,158)
Operating profit 207,942 478,945 439,101
Miscellaneous income
(expense), net 24,441 1,517 (2,627)
Interest expense (206,607) (191,157)  (144,735)
Unallocated corporate
overhead expense (43,399) (24,919) (31,220)

Earnings (loss) before

income taxes $ (17,623) 264,386 260,519

Foreign portion of

operating profit $ 8,482 41,643 30,030

Foreign portion of

earnings (loss) $ (19,838) 19,068 16,017

Depreciation:

Vehicle Leasing & Services $ 741,052 716,098 628,625

Automotive Carrier Services 37,185 39,150 35,689

Other 979 1,288 900
779,216 756,536 665,214

Gains on vehicle sales (65,872) (92,463) (73,545)

$ 713,344 664,073 591,669



Identifiable Assets:
Vehicle Leasing & Services $ 5,187,339
Automotive Carrier Services 288,904
Other 199,301
Eliminations (30,155)

Total assets $ 5,645,389

Foreign portion of

identifiable assets $ 829,461
Capital Expenditures,

including Capital Leases:

Vehicle Leasing & Services $ 1,256,655

Automotive Carrier Services 45,222

Other 3,179
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5,474,602 4,644,294
311,539 285,950
138,941 121,911
(31,267)  (37,682)

5,893,815 5,014,473
728,215 562,664

2,087,932 1,722,329
64,563 43,789

831 4,044

2,153,326 1,770,162




SUPPLEMENTAL FINANCIAL DA TA

RYDER SYSTEM, INC. AND SUBSI DIARIES

QUARTERLY DATA

QUARTERS

In thousands, except per share amounts FIRST SECOND THIRD FOURTH
Revenue:

1996 $1 327,951 1,426,048 1,408,702 1,356,714

1995 $1 233,481 1,324,444 1,264,049 1,345,447
Earnings (loss) before extraordinary loss

and cumulative effect of change in

accounting:

1996 $ 10,179 31,583 26,288 (99,337)

1995 $ 26,579 51,486 20,931 56,429

Net earnings (loss):
1996
1995

$ 10,179 31,583 26,288  (109,368)
$ 18,820 51,486 20,931 56,429
Earnings (loss) per common share before

extraordinary loss and cumulative effect

of change in accounting:

1996 $ 0.13 0.39 0.32 (1.22)

1995 $ 0.34 0.65 0.26 0.71
Net earnings (loss) per common share:

1996 $ 0.13 0.39 0.32 (1.34)

1995 $ 0.24 0.65 0.26 0.71

Quarterly and year-tdate computations of per share amounts are madeendently; therefore, the sum of per share amdantke quarter
may not equal per share amounts for the year.

Net earnings in the first quarter of 1996 were ioipd, in part, by the cost of a strike againstidingest customer of Automotive Carr
Services.

Net earnings in the second, third and fourth qusui@é 1996 were impacted, in part, by after taxreesuring and other charges of $12 millic
$8 million and $144 million, respectively. In addit, the fourth quarter of 1996 was impacted by&h® million after tax gain from the sale
of the consumer truck rental business and a $llmafter tax extraordinary loss resulting frone tharly extinguishment of debt at a
premium.

Net earnings in the first quarter of 1995 inclulde 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 Carrieviges
and reorganization costs resulting from the impletaigon of cost-reduction initiatives in the Veldleasing & 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 strikaregaAutomotive Carrier Services, and the favorabkolution of certain operating tax
matters.



COMMON STOCK DATA

At December 31, 1996 and 1995, the company had¥/,94 and 79,280,613 shares, respectively, of ammstock outstanding. As of
January 31, 1997, there were 18,368 common stod&hobf record. The payment of cash dividendshgestito the restrictions described on
page 37.

The company's common shares are traded on the NekvStock Exchange, the Chicago Stock Exchangealan@acific Stock Exchange, &
its ticker symbol is "R." Quarterly market pricangges of the common shares and quarterly cash diggden common shares during 1996 and
1995 were as follows:

MARKET P RICE
------------------------------------------- COMMON SHARE
1996 1995 CASH DIVIDENDS
HIGH LOW HIGH LOwW 1996 1995
First quarter $291/8 225/8 251/8 21 .15 .15
Second quarter 30 25 3/4 255/8 231/8 .15 .15
Third quarter 311/8 243/4 261/8 233/4 .15 .15
Fourth quarter 307/8 2778 26 22 5/8 15 .15
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ELEVEN YEAR SUMMARY

Dollars in thousands, except per share amounts 1996 1995 1994 1993

Revenue $ 5,519,415 5,167,421 4,685,603 4,217,030
Earnings (loss) from continuing
operations (a):

Before income taxes $ (17,623) 264,386 260,519 209,776

After income taxes $ (31,287) 155,425 153,529 114,722

Per common share $ (0.39) 1.96 1.95 1.43
Net earnings (loss) (b) $ (41,318) 147,666 153,529 (61,424)

Per common share (b) $ (0.51) 1.86 1.95 (0.84)
Cash dividends per common share $ 0.60 0.60 0.60 0.60
Average number of common and

common equivalent shares (in thousands) 81,263 79,370 78,768 77,535
Average common equity $ 1,261,101 1,176,373 1,057,931 1,266,715
Return on average common equity (%) (c) (3.3) 13.2 14.5 10.2
Book value per common share $ 14.19 15.64 14.33 12.81
Market price - high (d) $ 311/8 26 1/8 28 26 5/8
Market price - low (d) $ 22 5/8 21 197/8 24 3/4
Total debt $ 2,436,968 2,623,101 1,912,898 1,531,446
Long-term debt $ 2,237,010 2,411,024 1,794,795 1,374,943
Debt to equity (%) 220 212 169 155
Debt to tangible equity (%) 289 273 227 202
Year-end assets $ 5,645,389 5,893,815 5,014,473 4,258,388
Return on average assets (%) (e) (0.7) 2.8 3.3 2.7
Average asset turnover (%) (f) 92.6 92.4 99.6 103.2
Cash flow from continuing operating activities

and asset sales $ 1,546,854 1,173,863 1,096,222 995,954
Capital expenditures, including capital leases $ 1,305,056 2,153,326 1,770,162 1,237,521
Number of vehicles (f) 168,397 203,932 188,831 168,278
Number of employees (f) 44,765 44,503 43,095 37,949

(a) Loss from continuing operations for 1996 indsidhe effect of a $25 million ($15 million aftextor $0.18 per common share) gain
resulting from the sale of the consumer truck rdmtainess offset by $247 million ($164 millionexftax or $2.02 per common share) of
restructuring and other charges. Earnings fromigoimg operations for 1989 include a pretax charig®33 million ($52 million after tax or
$0.67 per common share) related to several unitenas, primarily anticipated losses on acceleratgicle dispositions, changes to prior
years' workers' compensation loss reserves arfdastaffacility reductions. Earnings from continuiogerations for 1988 include a pre’
charge of $66 million ($50 million after tax or $8.per common share) related to a provision foimass restructurings and revaluation of
goodwill.

(b) Net loss for 1996 includes an after tax exwawry loss of $10 million ($0.12 per common shaediting to the early extinguishment of
debt at a premium. Net earnings for 1995 inclu@ectimulative effect of a change in accounting faritable contributions resulting in an
after tax charge of $8 million ($0.10 per commoarsh. Net loss for 1993 includes the cumulativeafbf a change in accounting for
postretirement benefits other than pensions resyiti an after tax charge of $25 million ($0.33 pemmon share), and an after tax charge of
$169 million ($2.18 per common share) related &discontinued aviation services subsidiaries.@detings for 1992 include an after tax
gain of $6 million ($0.08 per common share) relatethe final disposition of the discontinued aéftieasing business. Net earnings for 1991
and 1990 include after tax charges of $52 milli$d.70 per common share) and $36 million ($0.48cpemmon share), respectively, for the
discontinuance of the same business. Net earnang9B9 and 1988 include, in addition to the iteliseussed in (a) above, after tax
extraordinary
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RYDER SYSTEM, INC.

AND SUBSIDIARIES

1992 1991 1990 1 989 1988 1987 1986
4,019,675 3,851,334 3,950,024 3,88 9,063 3,842,724 3,621,526 3,105,632
165,545 60,479 98,690 5 4,090 167,131 237,560 232,855
98,050 30,923 58,632 3 1,975 100,249 149,615 139,317

1.17 0.28 0.64 0.31 1.18 1.82 1.80
123,926 14,017 42,680 4 5,986 197,173 187,113 160,933
1.51 0.05 0.43 0.50 2.40 2.29 2.09
0.60 0.60 0.60 0.60 0.56 0.52 0.44
75,046 73,837 74,769 7 7,275 79,641 79,621 74,898
1,327,624 1,317,888 1,365,269 1,41 9,226 1,406,470 1,227,372 957,084
8.1 4.2 5.0 3.1 9.1 14.8 16.3
18.26 17.50 18.06 18.24 18.71 16.75 14.72
28 7/8 215/8 23 3/8 311/8 321/2 43 35 1/2
19 5/8 14 12 1/4 19 3/4 22 5/8 20 21 1/2
1,668,947 1,988,509 2,402,741 2,67 4,884 2,576,568 2,614,018 2,037,824
1,499,765 1,742,911 1,883,869 2,15 1,411 2,281,604 2,476,715 1,866,980
113 143 168 180 162 185 164
135 176 213 226 202 232 214
4,678,533 4,843,991 5,263,498 5,69 0,450 5,639,674 5,450,809 4,526,087
2.3 0.5 11 0.5 2.0 3.5 3.6
104.0 95.2 88.7 83.0 83.5 87.2 83.4
1,066,936 855,373 1,093,739 1,01 7,418 1,004,776 1,006,819 891,601
1,071,034 598,044 787,740 1,03 2,056 1,120,751 1,157,993 758,450
160,188 155,159 160,983 16 3,082 162,633 153,848 134,987
37,336 35,566 35,591 3 7,628 40,625 36,811 30,865

losses of $6 million ($0.08 per common share) at@fillion ($0.23 per common share), respectivediated to the early retirement of debt.
Also included in 1988 is a one-time favorable atipent of $81 million ($1.02 per common share) far tumulative effect of a change in
accounting for income taxes. Net earnings (lossafioyears include the results of discontinuedrapiens.

(c) Excludes the cumulative effect of changes tpaating and special charges and gains relategs¢omtinued 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 $18@5each four Ryder System, Inc. common sharesdwmhe high and low presented for
1993 were the values of the company's common stfiek the spin off. The high and low for 1993 pitoithe spin off were 33 1/2 and 26 1
respectively.

(e) Excludes the cumulative effect of changes toanting and discontinued operations.
(f) Excludes discontinued operations.
Average common shares and all per share informatiee been adjusted for the May 1986 three-fordpli.
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EXHIBIT 21.1

RYDER SYSTEM, INC.

SUBSIDIARIES AS OF MARCH 1, 1997
STATE/COUNTRY OF

NAME OF COMPANY INCORPORATION
ATE Management of Duluth, Inc. Minnesota
Automobile Transport Inc. Canada
B & C, Inc. (1) Michigan
F. J. Boutell Driveaway Co., Inc. Michigan
Cape Area Transportation Systems, Inc. Massachusetts
Central Virginia Transit Management Company, Inc. Virginia
Commercial Carriers, Inc. (2) Michigan
Commuter Services, Inc. Virginia
Far East Freight, Inc. Florida
Forrest Rental Services Limited England
Harbor Drive Realty, Inc. Florida
H.N.S. Management Company, Inc. Connecticut
MCL Ryder Transport Inc. Canada
Merrimack Valley Area Transportation Co., Corp. Massachusetts
Mid-South Transportation Management, Inc. Tennessee
Mitchell Self Drive Limited England
Network Sales, Inc. (3) Tennessee
Network Vehicle Central, Inc. Florida
Old Dominion Transit Management Company Virginia
OSHCO, Inc. Florida
Paratransit Brokerage Services, Inc. Massachusetts
Parking Management of Southwest Virginia, Inc. Virginia
QAT, Inc. Florida
RMX, Inc. (4) Delaware
Road Master, Limited Bermuda
RSI Acquisition Corp. Delaware
RSI Purchase Corp. Delaware
RTA Transit Services, Inc. Massachusetts
Ryder Argentina S.R.L. Argentina
Ryder/ATE, Inc. Delaware
Ryder Automotive Carrier Services, Inc. Florida
Ryder Automotive Operations, Inc. Florida
Ryder Capital S.A. de C.V. Mexico
Ryder Carrier Management Corp. Delaware
RYDERCORP Florida
RYDERCORRP, Inc. Delaware
Ryder de Mexico S.A. de C.V. Mexico
Ryder Dedicated Capacity, Inc. Tennessee
Ryder Dedicated Logistics, Inc. (5) Delaware
Ryder Dedicated Logistics Limited England
Ryder Deutschland GmbH West Germany
Ryder Distribution Services Limited England
Ryder do Brasil Ltda. Brazil
Ryder Driver Leasing, Inc. Florida
Ryder Energy Distribution Corporation Florida



Ryder (Europe) Limited

Ryder Freight Broker, Inc.

Ryder Integrated Logistics, Inc.

Ryder International, Inc.

Ryder Mexicana, S.A. de C.V.

Ryder Netherlands B.V.

Ryder Pension Fund Limited

Ryder Plc

Ryder Polska Sp. z 0. o.

Ryder Public Transportation Services, Inc.
Ryder Puerto Rico, Inc.

Ryder Realty, Inc.

Ryder Services Corporation (6)

Ryder Servicios do Brasil Ltda.

Ryder Servicios S.A. de C.V.

Ryder St. Louis Redevelopment Corporation
Ryder Student Transportation Services, Inc. (7)
Ryder System, B.V.

Ryder System Holdings (UK) Limited
Ryder System Limited

Ryder Transport Services Limited

Ryder Transportation Limited

Ryder Truck Rental, Inc. (8)

Ryder Truck Rental Canada Ltd. (9)
Ryder Truck Rental Limited

Ryder Truckstops, Inc.

Ryder Vehicle Leasing & Sales Corp.

Saunders Leasing System of Canada Limited - being d
Southwestern Virginia Transit Management Company, |
Spring Hill Integrated Logistics Management, Inc.

Terminal Service Co. (10)

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 Nashua, Inc.
Transit Management of Racine, Inc.
Transit Management of Richland, Inc.
Transit Management of St. Joseph, Inc.
Transit Management of Spartanburg, Inc.
Transit Management of Tucson, Inc.
Transit Management of Tyler, Inc.
Transit Management of Washoe, Inc.
Transit Management of Waukesha, Inc.
Transport Support, Inc.

Unilink Contract Hire Limited

UniRyder Limited

United Contract Hire Limited
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England
Virginia
Delaware
Florida
Mexico
Netherlands
England
England
Poland
Florida
Delaware
Delaware
Florida
Brazil
Mexico
Missouri
Florida
Netherlands
England
England
England
England
Florida
Canada
England
Florida
Barbados
Canada
Virginia
Delaware
Washington
Texas
Virginia
North Carolina
Connecticut
Illinois
North Carolina
Montana
New Hampshire
Wisconsin
Ohio
Missouri
South Carolina
Arizona
Texas
Nevada
Wisconsin
Delaware
England
England
England



Westland Trailer Co., S.A. de C.V. - being dissolve d Mexico
Westside Corporate Center, Inc. Florida

Q) Kentucky and Wisconsin: B & C, Inc. of Michigan
Alabama: B & C of Michigan, Inc.

2) Florida: d/b/a Commercial Carriers of M ichigan, Inc.

Michigan and New York: d/b/a Delavan
(3) Ontario, Canada: d/b/a Vehicle Network Sales
(4) Texas: Delaware RMX, Inc.

(5) Arizona, Arkansas, California, Colorado, Cortimd, Delaware, Florida, Georgia, Idaho, Indialoaya, Kentucky, Louisiana, Maine,
Maryland, Massachusetts, Michigan, Missouri, Nekaiadlevada, New Jersey, New York, North CarolinkiocDOklahoma, Oregon,
Pennsylvania, Rhode Island, South Dakota, Tenng$seas, Utah, Virginia and Washington: d/b/a Lagic

Florida: d/b/a UniRyder

(6) New Jersey, Ohio and Texas: d/b/a Ryder Cl&mwices Corporation

(7) California, Colorado, Connecticut, lllinois, Miesota, Missouri, Montana and New Jersey: d/b&eRyransportation
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 TransportatidesSa

Page 3 of 4 Page



(8) Alabama, Alaska, Arizona, Arkansas, Califorr@alorado, Connecticut, Delaware, District of Cohia Florida, Georgia, Hawaii, Idaho,
lllinois, Indiana, lowa, Kansas, Kentucky, LouisiamMaine, Maryland, Massachusetts, Michigan, MioteesMississippi, Missouri, Montana,
Nebraska, Nevada, New Hampshire, New Jersey, NexiddeNew York, North Carolina, North Dakota, Ohf@klahoma, Oregor
Pennsylvania, Rhode Island, South Carolina, SoatkoEa, Tennessee, Texas, Utah, Vermont, Virginiashihgton, West Virginia,
Wisconsin and Wyoming: d/b/a Ryder Transportatienviges

Maryland and Virginia: d/b/a Ryder/Jacobs

Michigan: d/b/a Atlas Trucking, Inc.

Michigan: d/b/a Ryder Atlas of Western Michigan

(9) French Name: Location de Camions Ryder du Cahbek.
Canadian Provinces: Ryder Integrated Logistics

(10) Florida: Terminal Service Co. of Washington

Page 4 of 4 Pages



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 ancoSFyder System, Inc. of our report
dated February 4, 1997, relating to the consol@tlasance sheets of Ryder System, Inc. and subisislias of December 31, 1996 and 1995,
and the related consolidated statements of opesatind cash flows for each of the years in theetlysar period ended December 31, 1996,
which report appears in, or is incorporated byregiee in, the December 31, 1996 annual report omAO-K of Ryder System, Inc.:

Form S-3:
/bullet/ Registration Statement No. 33-20359 cowgf1,000,000,000 aggregate principal amount of sieturities.
/bullet/ Registration Statement No. 33-50232 cav&800,000,000 aggregate principal amount of detirities.
/bullet/ Registration Statement No. 33-58667 cowgf$800,000,000 aggregate principal amount of detirities.
Form S-8:
/bullet/ Registration Statement No. 33-20608 cowgthe Ryder System Employee Stock Purchase Plan.
/bullet/ Registration Statement No. 33-4333 cogthre Ryder Employee Savings Plan.
/bullet/ Registration Statement No. 1-4364 covetlmgRyder System Profit Incentive Stock Plan.

/bullet/ Registration Statement No.-69660 covering the Ryder System, Inc. 1980 Stockrtive Plan



The Board of Directors and Shareholders

Ryder System, Inc.

/bullet/ Registration Statement No.
/bullet/ Registration Statement No.
/bullet/ Registration Statement No.
/bullet/ Registration Statement No.
/bullet/ Registration Statement No.
/bullet/ Registration Statement No.
/bullet/ Registration Statement No.
/bullet/ Registration Statement No.

/bullet/ Registration Statement No.

Page 2
33-37677 cowgthe Ryder System UK Stock Purchase Scheme.
33-442507 covethe Ryder Student Transportation Services, Ratirement/Savings Plan.
33-63990 cowgthe Ryder System, Inc. Directors' Stock Plan.
33-58001 cowgthe Ryder System, Inc. Employee Savings Plan A.
33-58003 cawgthe Ryder System, Inc. Employee Savings Plan B.
33-58045 cowgthe Ryder System, Inc. Savings Restoration Plan.
33-61509 cawgthe Ryder System, Inc. Stock for Merit IncreReplacement Plan.
33-62013 cowgthe Ryder System, Inc. 1995 Stock Incentive Plan

333-19515 ciwethe Ryder System, Inc. Deferred Compensatian.PI

Mam , Florida

March 25, 1997



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 David M. Beilin, and eddhem, his or her true and lawful attorney-in-faotd 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, 1996 (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 Nexk Stock Exchange, Chicago Stock Exchange awdi®&tock Exchange, granting
unto each said attorney-in-fact and agent full poavel authority to perform every act requisite andessary 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.

/sl ARTHUR H. BERNSTEI N

Arthur H Bernstein

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Arthur H. Bernstein, persorkadfywn to me and known to me to be the person destiin and who executed the
foregoing instrument, and acknowledged to and leerfiee this 21st day of February, 1997 that he oegkeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/'s/ LOURDES PALOVARES

Not ary Public

My commission expires:

[STAMPED]

OFFICIAL NOTARY SEAL

LOURDES PALOMARES

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC409654

MY COMMISSION EXP. SEPT 22, 1998



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and David M. Beilin, and eddhem, his or her true and lawful attorney-in-faod 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, 1996 (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 JOSEPH L. DI ONNE

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 me2ttss day of February, 1997 that he or she exeaaigtinstrument for the purposes the
expressed.

Witness my hand and official seal:

/'s/ LOURDES PALOVARES

Notary Public

My commission expires:

[STAMPED]

OFFICIAL NOTARY SEAL

LOURDES PALOMARES

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC409654

MY COMMISSION EXP. SEPT 22, 1998



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and David M. Beilin, and eddhem, his or her true and lawful attorney-in-faod 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, 1996 (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 I |

Edward T. Foote |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 leerfioe this 21st day of February, 1997 that he oegkeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/'s/ LOURDES PALOVARES

Notary Public

My commission expires:

[STAMPED]

OFFICIAL NOTARY SEAL

LOURDES PALOMARES

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC409654

MY COMMISSION EXP. SEPT 22, 1998



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and David M. Beilin, and eddhem, his or her true and lawful attorney-in-faod 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, 1996 (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 kitovine and known to me to be the person desciibadd who executed the foregoing
instrument, and acknowledged to and before me2ttss day of February, 1997 that he or she exeaaigtinstrument for the purposes the
expressed.

Witness my hand and official seal:

/'s/ LOURDES PALOVARES

Notary Public

My commission expires:

[STAMPED]

OFFICIAL NOTARY SEAL

LOURDES PALOMARES

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC409654

MY COMMISSION EXP. SEPT 22, 1998



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and David M. Beilin, and eddhem, his or her true and lawful attorney-in-faod 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, 1996 (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 leerfioe this 21st day of February, 1997 that he oegkeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/'s/ LOURDES PALOVARES

Notary Public

My commission expires:

[STAMPED]

OFFICIAL NOTARY SEAL

LOURDES PALOMARES

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC409654

MY COMMISSION EXP. SEPT 22, 1998



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and David M. Beilin, and eddhem, his or her true and lawful attorney-in-faod 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, 1996 (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/ 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 me2ttss day of February, 1997 that he or she exeaaigtinstrument for the purposes the
expressed.

Witness my hand and official seal:

/'s/ LOURDES PALOVARES

Notary Public

My commission expires:

[STAMPED]

OFFICIAL NOTARY SEAL

LOURDES PALOMARES

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC409654

MY COMMISSION EXP. SEPT 22, 1998



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and David M. Beilin, and eddhem, his or her true and lawful attorney-in-faod 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, 1996 (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 LYNN M MARTI N

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 me2ttss day of February, 1997 that he or she exeaaigtinstrument for the purposes the
expressed.

Witness my hand and official seal:

/'s/ LOURDES PALOVARES

Notary Public

My commission expires:

[STAMPED]

OFFICIAL NOTARY SEAL

LOURDES PALOMARES

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC409654

MY COMMISSION EXP. SEPT 22, 1998



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and David M. Beilin, and eddhem, his or her true and lawful attorney-in-faod 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, 1996 (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 PAUL J. RIZZO

Paul J. Rizzo

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Paul J. Rizzo, personally krtowane and known to me to be the person describaddnwvho executed the foregoing
instrument, and acknowledged to and before me2ttss day of February, 1997 that he or she exeaaigtinstrument for the purposes the
expressed.

Witness my hand and official seal:

/'s/ LOURDES PALOVARES

Notary Public

My commission expires:

[STAMPED]

OFFICIAL NOTARY SEAL

LOURDES PALOMARES

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC409654

MY COMMISSION EXP. SEPT 22, 1998



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and David M. Beilin, and eddhem, his or her true and lawful attorney-in-faod 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, 1996 (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

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Alva O. Way, personally knowméoand known to me to be the person describeddméno executed the foregoing
instrument, and acknowledged to and before me2ttss day of February, 1997 that he or she exeaaigtinstrument for the purposes the
expressed.

Witness my hand and official seal:

/'s/ LOURDES PALOVARES

Notary Public

My commission expires:

[STAMPED]

OFFICIAL NOTARY SEAL

LOURDES PALOMARES

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC409654

MY COMMISSION EXP. SEPT 22, 1998



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person wshaignature appears below constitutes and applaintes M. Herron,

Edward R. Henderson and David M. Beilin, and eddhem, his or her true and lawful attorney-in-faod 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, 1996 (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 MARK H WLLES

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 me2ttss day of February, 1997 that he or she exeaaigtinstrument for the purposes the
expressed.

Witness my hand and official seal:

/'s/ LOURDES PALOVARES

Notary Public

My commission expires:

[STAMPED]

OFFICIAL NOTARY SEAL

LOURDES PALOMARES

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC409654

MY COMMISSION EXP. SEPT 22, 1998



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE RYDER SYSTEM, INC. AND
SUBSIDIARIES CONSOLIDATED BALANCE SHEETS AND STATEEINTS OF OPERATIONS FOR THE YEAR ENDED
DECEMBER 31, 1996 AND IS QUALIFIED IN ITS ENTIRETBY 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 191,38:
SECURITIES 0
RECEIVABLES 561,92
ALLOWANCES 0
INVENTORY 61,34¢
CURRENT ASSET¢ 1,147,76!
PP&E 6,410,561
DEPRECIATION 2,509,36.
TOTAL ASSETS 5,645,38
CURRENT LIABILITIES 1,154,95!
BONDS 2,237,011
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 496,29:
OTHER SE 609,71:
TOTAL LIABILITY AND EQUITY 5,645,38
SALES 0
TOTAL REVENUES 5,519,41!
CGS 0
TOTAL COSTS 5,330,43.
OTHER EXPENSE¢ 0
LOSS PROVISION 0
INTEREST EXPENSE 206,60
INCOME PRETAX (17,623
INCOME TAX 13,66¢
INCOME CONTINUING (31,287
DISCONTINUED 0
EXTRAORDINARY (10,031
CHANGES 0
NET INCOME (41,318
EPS PRIMARY (0.51;
EPS DILUTED 0
End of Filing
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