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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, 1997
OR

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

FOR THE TRANSITION PERIOD FROM TO

Commission file number 1-4364

RYDER SYSTEM, INC.

(Exact name of registrant as specified in its @rart

FLORIDA 59-0739250
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
3600 N.W. 82 AVENUE, MIAMI, FLORIDA 33166 (305) 500-3726

(Address of principal executive (Telephone number
offices including zip code) 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 pastdég@s: YES [X] NO []

Indicate by check mark if disclosure of delinquidlers pursuant to Item 405 of Regulation S-K is aontained herein, and will not be
contained, to the best of the registrant's knowdedydefinitive proxy or information statementsanporated by reference in Part Ill of this
Form 10-K or any amendment to this Form 10-K: [X]

The aggregate market value of the voting stock hgldon-affiliates of the registrant computed bfgrence to the price at which the stock
was sold as of January 30, 1998, was $2,492,42310#8number of shares of Ryder System, Inc. Com8took ($.50 par value) outstand
as of January 30, 1998, was 73,735,927.

DOCUMENTS INCORPORATED BY PART OF FOR M 10-K INTO WHICH
REFERENCE INTO THIS REPORT DOCUMENT IS INCORPORATED
Ryder System, Inc. 1997 Annual Parts |, Il and IV

Report to Shareholders*

Ryder System, Inc. 1998 Proxy Part I

Statement

*The Ryder System, Inc. 1997 Annual Report to Shalders is incorporated herein only to the extgetctically 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 Berlin Stock Exchange

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
Series 1, 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
logistics and transportation business with focuslgrnintegrated logistics, including dedicated cacot carriage, the management of carriers,
and inventory deployment; 2) transportation sewvigecluding full service leasing, maintenance ghart-term rental of trucks, tractors and
trailers; and 3) public transit management and atpens, fleet management and maintenance sendndsstudent transportation services. At
December 31, 1997, the Company and its subsidineds fleet of 162,665 vehicles and 42,342 emglsy#)

On September 30, 1997, the Company sold Ryder AatisenCarrier Services, Inc. which constitutedaitsomotive carrier division. The sale
of the automotive carrier division has been acoedifior as a discontinued operation and, accordjriglypperating results and cash flows are
segregated and reported as discontinued operatidhs Company's consolidated financial statements.

Financial information about foreign and domestiemions is incorporated by reference from the &ddb Consolidated Financial Statem:
- Geographic Information" on page 42 of the Rydgst&m, Inc. 1997 Annual Report to Shareholders.

LOGISTICS AND TRANSPORTATION BUSINESS UNITS
INTEGRATED LOGISTICS

Ryder Integrated Logistics, Inc. ("Ryder Integratedjistics") provides global integrated logisticgpport of customers' entire supply chains,
from in-bound raw materials supply through finished goadsitlution, including dedicated contract carriaties management of carriers, ¢
inventory deployment through 822 locations in th& UCanada, United Kingdom, Germany, The NethddaRoland, Mexico, Argentina a
Brazil. Ryder Integrated Logistics utilizes advahagformation technology and teams frequently vgiftategic alliance and joint venture
partners. Services include varying combinationkwgistics system design, the provision of vehielad equipment, maintenance, the
provision of drivers, warehouse management (inagdiross docking and flow-through distributiongrisportation management, vehicle
dispatch, and in-bound and out-bound just-in-tiralvery. Logistics systems include procurement avahagement of all modes of
transportation, shuttles, interstate long-haul afens, just-in-time service to assembly plantsl fattory-to-warehouse-to-retail facility
service. These services are used in major indsgstriors including automotive, telecommunicatiotisifias, health care, paper and paper
packaging, chemical, electronic and office equiptneews, food and beverage, housing, and gendedl iredustries, along with other
industries and the federal sector. In 1997, Rydeagrated Logistics continued to expand its presém¢he logistics market through internal
growth, increased emphasis on global account mamage and initiation of strategic alliances/joirintures.

Besides integrated logistics, Ryder Integrated &tigg provides a wide variety of highway transpiiotaservices in international markets
outside the United States and Canada, includingéuVice leasing of trucks, tractors and trailemnmercial truck rental, and contract truck
maintenance. Ryder Integrated Logistics is impletingra strategy for further growth in internatiomaérkets, providing global logistics
solutions to multinational customers.

(1) This number does not include: (a) operating@enel of local transit authorities managed byatersubsidiaries of the Company (in such
situations, generally the entire cost of compensadind benefits for such personnel is passed thrtauthe transit authority, which reinburses
the Company's subsidiaries); or (b) drivers obthime certain subsidiaries of the Company underedii@asing agreements.
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This strategy enables Ryder Integrated Logistidake full advantage of, and build upon, the experimarket knowledge and infrastructure
of strategic alliance and joint venture partnesswall as its own expertise in providing logistizdutions to businesses involved in the over-
the-road transportation of goods and to those whweengoods around the world using any mode of tramafon. In that regard, in 1997,
Ryder Integrated Logistics continued to expanday.S. and Canada and to enhance its presencexitd/ Argentina, Brazil and Poland
through internal growth, and also commenced assgegiportunities in markets in other parts of tlerld: In so doing, Ryder Integrated
Logistics is always mindful of its need to mitigaiteks, including the minimization of asset andrency exposures.

FULL SERVICE LEASING, MAINTENANCE AND SHORT-TERM RE NTAL OF TRUCKS, TRACTORS AND TRAILERS

Ryder Truck Rental, Inc. which does business aeRYydansportation Services ("Ryder Transportatiervises") provides full service truck
leasing to nearly 13,000 customers (ranging framgpelanational enterprises to small companies), willeet of 102,914 vehicles (including
14,742 vehicles leased to affiliates), through Bs2tions in 48 states, Puerto Rico, and 8 Cangtliavinces. Under a full service lease,
Ryder Transportation Services provides custometts wahicles, maintenance, supplies and relatecpewgnt necessary for operation, while
the customers furnish and supervise their own dsj\a@nd dispatch and exercise control over theclehi Additionally, Ryder Transportation
Services provides contract maintenance servicamte than 1,250 customers, servicing 42,354 vehigheluding approximately 8,920
vehicles owned by affiliates) under maintenancetreats, and provides short-term truck rental, wheoids to be seasonal, to commercial
customers to supplement their fleets during peakness periods. A fleet of 34,371 vehicles, randinm heavy-duty tractors and trailers to
light-duty trucks, is available for commercial shtgrm rental. In 1997, Ryder Transportation Seggitocused on the expansion of its long-
term contractual businesses such as the full sete@sing of trucks, tractors and trailers, andrean truck maintenance, through internal
growth. Additionally in 1997, Ryder TransportatiBervices implemented new services for customersh Saw services include fleet
management, freight management and the Ryder @itieimance Lease. By expanding its vehicle finaga@ptions, Ryder Transportation
Services gives customers the flexibility to choadall service lease or the combination of a firalease and contract maintenance for their
vehicles.

PUBLIC TRANSIT MANAGEMENT, OPERATIONS AND FLEET MAI NTENANCE SERVICES AND STUDENT
TRANSPORTATION SERVICES

The Company organized its public sector servicd9B¥ under a single management structure to inereperating efficiencies and focus its
marketing efforts on serving the unique needs efgthvernment market. The umbrella management argtmn, Ryder Public Transportation
Services provides a wide array of transportatichr@aintenance services to the public sector thrawghsubsidiaries: Ryder Student
Transportation Services, Inc. which operates muae 8,567 school buses under long-term contraet#drschool districts in 25 states; and
Ryder/ATE, Inc., which operates or manages more th881 buses under long-term contracts to 93 patansit agencies in 27 states. In
addition, Ryder/ATE, Inc.'s public fleet maintenanmit, Ryder/MLS, manages and maintains over 0f€ces of equipment for public
transit agencies, cities, counties, colleges ailitiesd.

Ryder Public Transportation Services is either@ingest or second largest private contractor irtlihee primary markets it serves: student
transportation, public transit management and djpers, and public fleet management and maintentordecal governments and utilities. In
each case, public sector services that are opdmgtadhouse governmental organizations representthirds or more of the market for such
services and the biggest opportunity for growthe Bucontinuing cost pressures in the public seamorRyder's ability to provide the same
services, typically at a 10 to 20 percent costrggsjian ongoing number of governmental organizatéor willing to outsource their
transportation and fleet maintenance services tteRRublic Transportation Services. In 1997, RyRidlic Transportation Services expan
through various methods, including acquisitionsliag more than several hundred buses to its studmemtportation operations.

6



DISPOSITION OF REVENUE EARNING EQUIPMENT

The Company's business units have historicallyadisd of used revenue earning equipment at pricesciess of book value. The gains on
sale of revenue earning equipment (reported asties in depreciation expense) were approximatékp, 27% and 20% of earnings from
business units before interest and taxes in 19896 And 1995, respectively. The extent to whiclhgaiill be realized on future disposal of
revenue earning equipment is dependent upon vaféotsrs including the general state of the usddclke market, the age and condition of
vehicles at the time of their disposal and dept&Egiamethods with respect to vehicles.

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.

In the U.S. and Canada, Ryder Integrated Logistiespetes with companies providing similar servimes national, regional and local level.
Additionally, this business is subject to potentiainpetition in most of the regions it serves fraimcargo, shipping, railroads and motor
carriers. On a country-by-country basis and oroaalbasis, Ryder Integrated Logistics competels aompanies providing similar services
in international markets outside the United States$ Canada. In the United Kingdom, the marketfuibservice leasing of trucks, tractors
and trailers, and dedicated contract carriage cesvare well developed and competitive, similghtse in the U.S. and Canada. Recent
developments in Mexico following the approval of tRhorth American Free Trade Agreement (NAFTA), Gangis continued integration ir
the European Community and the resulting dereguiaind Poland's transformation to a market ecoralhtyeate a growing opportunity for
Ryder Integrated Logistics to provide serviceshiese new markets. Additionally, recent developmengsgentina and Brazil, such as the
expanded investment in automotive manufacturingater growing opportunities for Ryder Internatiotmaprovide services in the southern
cone of South America. Ryder Integrated Logistiqseets that competition with its services in theserging markets and in the global
integrated logistics marketplace will develop. Cetitve factors include price, equipment, maintereggrgeographical coverage, market
knowledge , expertise in logistics related techgpj@and overall performance (e.g., timeliness, emmuand flexibility). Value-added
differentiation of these service offerings acrdws full global supply chain will continue to be Rydntegrated Logistics' overriding strategy.

Ryder Transportation Services competes with congsgmioviding similar services on a national, regland local level. Regional and local
competitors may sometimes provide services oniamatlevel through their participation in varioosoperative programs and through their
membership in various industry associations. Coitipefactors include price, equipment, maintenaand geographical coverage. Ryder
Transportation Services also competes, to an exiatht a number of truck and trailer manufactunele provide truck and trailer leasing,
extended warranty maintenance, rental and othespiatation services. Value-added differentiatibthe full service truck leasing, truck
rental, and contract and non-contract truck maamee service offerings has been, and will contiouge, Ryder Transportation Services'
emphasis.

Ryder Public Transportation Services competes @othpanies that provide similar services in eacinsey of its operations, although no
competitors duplicate the complete array of ses/tbat Ryder Public Transportation Services prauidie the student transportation market,
one national competitor is larger than Ryder Studeansportation Services, and the next three srgempetitors are less than one-half of its
size. In addition, over 2,000 small and regionahpanies compete with Ryder Public TransportatiowiSes on a limited, local market basis.
In the public transit market, one national competi¢ approximately Ryder/ATE's size, and less th@d small and regional companies
compete with Ryder Public Transportation Services dimited basis. In the public fleet managemet maintenance market, a small nun

of companies compete with Ryder/MLS, of which MIsShe largest in the delivery of services to citiad counties. In all segments of its
operations, Ryder Public Transportation Servicest®en able to retain over 90% of its contractaroannual basis through a combination of
high quality, customer-focused services, and orggoiyprovements in cost efficiency and service iratmn.
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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 subsidiaesluct their business operations, primarily witgard to their use, storage and disposal
of petroleum products and various wastes associgtad/ehicle maintenance activities. Based onrimfation presently available,
management believes that the ultimate dispositicuoh matters, although potentially material ®® @ompany's results of operations in any
one year, will not have a material adverse effacth® Company's financial condition or liquidity.

For further discussion concerning the businesh®@fQompany and its subsidiaries see the informagéifarenced under Items 7 and 8 of this
report.

EXECUTIVE OFFICERS OF THE REGISTRANT

All of the executive officers of the Company weteated or re-elected to their present offices eifti@r subsequent to the meeting of the
Board of Directors held on May 2, 1997 in conjuantivith the Company's 1997 Annual Meeting on threesdate. They all hold such office
at the discretion of the Board of Directors, utitéir removal, replacement or retirement.

NAME AGE POSITI ON

M. Anthony Burns 55 Chairm an, President and
Chief Executive Officer

Dwight D. Denny 54 Execut ive Vice President -
Develo pment

John H. Dorr 51 Presid ent - Ryder Public
Transp ortation Services, Inc.

James B. Griffin 43 Presid ent - Ryder Transportation
Servic es

Edwin A. Huston 59 Senior Executive Vice President -
Financ e and Chief Financial
Office r

Thomas E. McKinnon 53 Execut ive Vice President - Human
Resour ces and Corporate Services

Vicki A. O'Meara 40 Execut ive Vice President and
Genera | Counsel

Lisa A. Rickard 42 Senior Vice President -
Govern ment Relations

George P. Scanlon 40 Vice P resident - Planning and
Contro ller

Edward M. Straw 59 Presid ent - Ryder Integrated
Logist ics, Inc.

M. Anthony Burns has been Chairman of the BoardesMay 1985, Chief Executive Officer since Janued83, and President and a director

since December 1979.

Dwight D. Denny has been Executive Vice Presiddvelopment since January 1996, and was Presidyder Commercial Leasing &
Services from December 1992 to December 1995. Mnny served Ryder Truck Rental,



Inc. as Executive Vice President and General ManaGemmercial Leasing & Services from June 199Déaember 1992. Mr. Denny
served Ryder Truck Rental, Inc. as Senior ViceiBezd and General ManageEastern Area from March 1991 to June 1991, anibB¥ice
President Central Area from December 1990 to March 1991. Mmny previously served Ryder Truck Rental, IrcRagion Vice Preside
in Tennessee from July 1985 to December 1990.

John H. Dorr has been PresideRyder Public Transportation Services, Inc. sirareudry 1997. Mr. Dorr served as Senior Vice Pregidac
General Manager of Ryder Public Transportation i8esvsince July 1993 and prior to that was Vicesi@ent 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 iDecember 1990 to February 1993. Mr. Griffin joesly served Ryder Truck
Rental, Inc. as Region Vice President in SyracNsey York from April 1988 to December 1990.

Edwin A. Huston has been Senior Executive Vice iBegs - Finance and Chief Financial Officer sinaaulary 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.

Vicki A. O'Meara has been Executive Vice Presidamt General Counsel since June 1997. PreviouslyOW&eara was with the Chicago
office of the law firm of Jones Day Reavis & Pogueere she was a partner and chair of the firm'sdwide Environmental, Health and
Safety practice; and prior to that was Assistanoiey General, heading the Environmental and MaResources Division of the U.S.
Department of Justice.

Lisa A. Rickard has been Senior Vice Presidentvagaument Relations since January 1997. Ms. Rickarded as Vice President - Federal
Affairs from January 1994 until January 1997. Friume 1982 until December 1993, Ms. Rickard was thighWashington law firm of Akin,
Gump, Strauss, Hauer & Feld, LLP, where she waater.

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 Sdanlon served as Group Director -
Corporate Planning from October 1993 until Augi896 and Group Director - Audit Services from Maf&91 until October 1993.

Edward M. Straw has been President - Ryder Intedriapgistics, Inc. since June 1997. Previously, 8raw served in the U.S. Navy for 35
years, where he rose to the rank of Vice Admira sppent four years as Director of the Defense ltimgif\gency, the lead Department
Defense agency for much of the U.S. military's waitle logistics support.

ITEM 2. PROPERTIES

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

The Company has 1,912 locations in the United St&tanada and Puerto Rico; 398 of these facilitiesowned and the remainder are lea
Such locations generally include a maintenancditigaivarehouse and/or administrative offices. Tugbh Ryder Integrated Logistics, the
Company has 105 locations in the United Kingdonrn@ay, The Netherlands,
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Poland, Mexico, Argentina and Brazil; 21 of theaeilities are owned and the remainder are leassch Bcations generally include a
maintenance facility, warehouse and/or administeatiffices.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries are involved nioua claims, lawsuits, and administrative actiarising in the course of their businesses.
Some involve claims for substantial amounts of nyasd/or claims for punitive damages. While anycpexding or litigation has an element
of uncertainty, management believes that the digpoof 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 347.19
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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. 1997 Annual
Report to Shareholders.

ITEM 6. SELECTED FINANCIAL DATA
The information required by Item 6 is incorporabgdreference on page 44 of the Ryder System, @7 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 R§gystem, Inc. 1997 Annual Report to
Shareholders.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by Item 8 is incorporabsdreference from pages 30 through 42 and pagéQiBafterly Data") of the Ryder
System, Inc. 1997 Annual Report to Shareholders.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information required by Item 10 regarding dioes is incorporated by reference from pages 4utjin®8 of the Ryder System, Inc. 1998
Proxy Statement.

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

Additional information required by Item 10 is inparated by reference from page 15 ("Section 16&meficial Ownership Reporting
Compliance") of the Ryder System, Inc. 1998 ProtateInent.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 11 is incorporabgdreference from pages 9,
10 ("Compensation of Directors") and 19 througtoPthe Ryder System, Inc. 1998 Proxy Statement.

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

The information required by Item 12 is incorporabgdreference from pages 14 and 15 of the Rydete8ydnc. 1998 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, 1888 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, Inc7 29thual Report to Shareholders.
A) Consolidated Statements of Operations for yeacked December 31, 1997, 1996 and 1995.

B) Consolidated Balance Sheets as of Decemberd®¥, 4nd 1996.

C) Consolidated Statements of Cash Flows for yeaded December 31, 1997, 1996 and 1995.

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. 1997 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 Article s of Incorporation, dated

November 8, 1985, as amended through Ma
with the Commission as an exhibit to th
Form 10-K for the year ended December 3
reference into this report.

y 18, 1990, previously filed
e Company's Annual Report on
1, 1990, are incorporated by

3.2 The Ryder System, Inc. By-Laws, as amen ded through November 23,
1993, previously filed with the Commiss ion as an exhibit to the
Company's Annual Report on Form 10-K fo r the year ended December 31,
1993, are incorporated by reference int o this report.

4.1 The Company hereby agrees, pursuant to paragraph (b)(4)(iii) of Item
601 of Regulation S-K, to furnish the C ommission with a copy of any
instrument defining the rights of holde rs of long-term debt of the
Company, where such instrument has not been filed as an exhibit
hereto and the total amount of securiti es authorized thereunder does
not exceed 10% of the total assets of t he Company and its
subsidiaries on a consolidated basis.

4.2(a) The Form of Indenture between Ryder Sys tem, Inc. and The Chase

Manhattan Bank (National Association) d
filed with the Commission on November 1
Company's Registration Statement on For
incorporated by reference into this rep

4.2(b) The First Supplemental Indenture betwee

Chase Manhattan Bank (National Associat
previously filed with the Commission as
Annual Report on Form 10-K for the year
incorporated by reference into this rep

ated as of June 1, 1984,

9, 1985 as an exhibit to the
m S-3 (No. 33-1632), is
ort.

n Ryder System, Inc. and The
ion) dated October 1, 1987,
an exhibit to the Company's
ended December 31, 1994, is
ort.

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

4.4 The Rights Agreement between Ryder Syst em, Inc. and Boston
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10.7  Distribution and Indemnity Agreement date
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24.1 Manually executed powers of attorney for ezfch

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

David T. Kearns
Lynn M. Martin
Paul J. Rizzo
Christine A. Varney
Alva O. Way

27.1 Financial Data Schedule.
(b) Reports on Form 8-K:

A report on Form 8-K, dated October 15, 1997, vilasl by the registrant announcing the completiothefsale of its Automotive Carrier
Services business unit. The report also includedqrma consolidated condensed financial infornrafar the registrant, after giving effect
the sale of its Automotive Carrier Services busingsit.

(c) Executive Compensation Plans and Arrangements:

Please refer to the description of Exhibits 10rbulgh 10.13 set forth under Item 14(a)3 of thiorefor a listing of all management contracts
and compensation plans and arrangements filedthighreport pursuant to Iltem 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 30, 1998 RYDER SYSTEM | NC.

By: /s/ M ANTHONY BURNS
M Ant hony Burns
Chai rman, President and Chief
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 thesdaticated.

Date: March 30, 1998 By: /s/ M ANTHONY BURNS
M Ant hony Burns
Chai rman, President and Chi ef
Executive Oficer
(Principal Executive Oficer)

Date: March 30, 1998 By: /s/ EDWN A HUSTON
Edwi n A. Huston
Seni or Executive Vice President -
Fi nance and Chi ef Financial Oficer
(Principal Financial Oficer)

Date: March 30, 1998 By: /s/ GEORGE P. SCANLON
George P. Scanl on
Vi ce President - Planning and
Controller (Principal Accounting
O ficer)
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/sl JOSEPH L. DIONNE *

Joseph L. Dionne
Di rector

Edward T. Foote ||
Di rector

/sl JOHN A GEORGES *

John A. Ceorges
Di rector

/sl VERNON E. JORDAN, JR *

Vernon E. Jordan, Jr.
Director

/sl DAVID T. KEARNS *

David T. Kearns
Di rector

/sl LYNN M MARTIN *

Lynn M Martin
Di rector

/'s/ PAUL J. RI ZZO *

Paul J. Rizzo
Di rector

/'s/ CHRI STINE A. VARNEY *

Christine A Varney
Di rector

/sl ALVA O WAY *

Maria C. Matias
Attorney-in-Fact
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EXHIBIT 10.3(b)

RYDER RSI HEADQUARTERS
EXECUTIVE MANAGEMENT
1998 INCENTIVE COMPENSATION PLAN LEVELS MS 11 AND H IGHER
PAGE 1

Supersedes 1997 Executive Management Incentive Coemsation Plans

INTRODUCTION

The following material explains the operation addhanistration of the 1998 Incentive CompensaticanRthe "Plan") for Ryder System, Inc.
("RSI" or the "Company") headquarters Officers &nkctors 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 meammnetool 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

The Plan is intended to provide participants withmpetitive compensation for achieving targetedgrenfince. Target awards are expresst
a percentage of a participant's base salary andevieclared when Target EVA improvement is achdev

Target EVA improvement is the level of EVA perfonnta improvement required over a oyear time frame whereby participants will rece
a target bonus payout. RSI's Target EVA for 199828 million higher than year-end 1997 EVA, or $#BIM.

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 17 - 20; including Division Presi dents 75%
Management Levels 14 - 16 70%
Management Level 13 40%

Management Levels 11 - 12 30%




RYDER RSI HEADQU ARTERS

EXECUTIVE MANAGEMENT
1998 INCENTIVE COMPENSATION PLAN LEVELS MS 11 AND HIGHER
PAGE 2

BONUS OPPORTUNITY

The Plan has uncapped bonus opportunity, bothipesihd 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 wé subject to the Bonus Reserve which is
discussed later in this document.

BONUS PAYOUT MECHANISM

In 1998, 100% of the bonus calculation will be lwhea EVA performance. Actual bonus award amounbisb&idistributed with 80% of the
declared bonus based on EVA improvement and thairgéng 20% of the declared bonus based on perfarmfor pre-established Value
Enhancement Measures ("VEMs") subject to the Béteserve discussed below. VEMs for 1998 will be i¥%ed on Ryder Transportation
Services ("RTS") Net Sales and 10% based on Rydegiated Logistics ("RIL") Net Sales.

[GRAPHIC OMITTED]

The bonus calculation is based on EVA performa@eee the bonus calculation is determined, bonudebewdistributed to participants
based 80% on EVA and 20% on the relative performarfid/EMs.
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EXECUTIVE MANAGEMENT
1998 INCENTIVE COMPENSATION PLAN LEVELS MS 11 AND HIGHER
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VALUE ENHANCEMENT MEASURES

There will be two 1998 Value Enhancement Measueh dased on Net Sales. 10% of the overall 1998dpayout will be based on RTS
Net Sales (Full Service Lease plus RPM) and 10%hbe&ibased on RIL Net Sale

The goals for 1998 Net Sales levels are shown helow

PERCENTAGE OF VEM AWARD
0% 2.5% 5% 7.5% 10%

RTS NET SALES ($ millions) $77 $82 $87 $92 $96

PERCENTAGE OF VEM AWARD
0% 2.5% 5% 7.5% 10%

RIL NET SALES ($ millions) $150 $175 $200 $225 $250
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BONUS RESERVE
Participants in the Plan will be subject to a BoRe&serve.

The Bonus Reserve promotes a long-term perspéctithe Plan and aligns participants with ownerssiogulating 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&taserve. The Bonus Reserve will then pay paatitgpup to their Target Bonus levels
plus one-half of any residual balance. The remagioine-half is carried forward and will be held i@ tBonus 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 resicilahbe above 3 times Target Bonus
will be immediately paid out to the participant.

The Bonus Reserve is illustrated below:
[GRAPHIC OMITTED]

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 reloagiterm performance, and participants will reeedne-half of any excess over target
levels in any given year. The remaining balanciaéBonus 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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1998 PLAN SCALE - EVA

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

[GRAPHIC OMITTED]
Follow the steps on the following example to untierd how your bonus is calculated.
STEPS TO CALCULATE YOUR BONUS:

. Calculate Variance between Actual and 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 Payi

~NOoO O~ WNE
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To fully appreciate these steps, the following digfins describe key terms of the Plan.

KEY TERMS:

TARGET EVA The level of EVA performance r
Target Bonus. For RSI, Target
year-end 1997 EVA plus $20 mil

BONUS INTERVAL The performance above Target E

performance below Target EVA t

bonus contribution or a zero b

For RSI, the Bonus Interval wi

With RSI 1998 Target EVA of $4

multiple contribution will res

MM is achieved. If actual EVA

then a zero bonus will occur.

VEMS VEMSs are important measures wh
bonuses will be paid out. For
payments will be based on EVA
based on two VEMs, which are R
and RIL Net Sales (10%).

VEM POTENTIAL 20% of your Bonus Contribution
BONUS

VEM AWARD The percent of your VEM Potent
have earned. This award % will
well RTS and RIL achieved Net

VEM BONUS
CONTRIBUTION Your VEM Potential Bonus x VEM

BONUS DECLARED The bonus dollars available fo
after all declarations have be

AVAILABLE BALANCE The Bonus Declared plus the Be
Reserve Balance.

equired to earn a
EVA for 1998 will be
lion or $45.6 MM.

VA or the

hat will cause a 2x
onus contribution.

Il be $34 million.

5.6 MM, a 2x bonus
ult if EVA of $79.6
is $11.6 MM or less,

ich impact how
1998, 80% of bonus
and 20% will be
TS Net Sales (10%)

ial Bonus that you
be based on how
Sales goals.

Award

r payment or reserve
en made.

ginning Bonus
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KEY TERMS (CONTINUED):
NAT The consolidated Net Earnings After Tax for the

bonus year, including appropri
incentive awards estimated to
bonus year.

EQUITY CHARGE The average equity x the cost
by Chief Financial Officer.

EXAMPLE:

ate accruals for all
be payable for that

of equity determined

The following is an example of how bonus calculasiare determined using 1998 RSI Target EVA of G48V..

Assume your base salary is $100,000 and your T&gets is 30% of your salary, or $30,000. 80% afrylmonus is determined by EVA, and

20% determined by VEMs.

As you will recall, Target EVA for 1998 is $20 MMdher than 1997 Year-End EVA, or $45.6 MM.

The EVA Bonus Interval (“Interval”) is the EVA Imprement needed, over and above Target, to decBoalale bonus. It is also the short
from Target that will cause a zero bonus beingated. The EVA Bonus Interval for 1998 is $34 MM €eféfore:

Zero Bonus Contribution at: 1998 Target EVA - Inter

or,

Twice Target Bonus Contribution at: = 1998 Target E

val = $45.6 MM - $34 MM= $11.6 MM

VA + Interval = $45.6 MM + $34 MM

=$79.6 MM

For any level of EVA, determine the difference bedw Actual EVA and Target EVA, and divide that elifnce by the Interval. Add that

number to 1.0 to calculate the Bonus Contribut
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STEP ONE: CALCULATE VARIANCE FROM TARGET EVA:

Year-end EVA in 1997 was $25.6 MM. As stated praslyg, 1998 Target EVA is $45.6 MM. First, determthe difference between 1998
Actual EVA and 1998 Target EVA. This is your Vari@from Target EVA. If year-end 1998 EVA is $50.6/M\the calculation is shown
below.

1998 Actual EVA $50.6 MM
- 1998 Target EVA -$45.6 MM
= Variance from Target EVA $ 5 MM

STEP TWO: CALCULATE BONUS MULTIPLE CONTRIBUTION:

In 1998, RSI's EVA is $5 MM above Target EVA. Fraimove, this should be divided by the EVA Bonusrivdaéto determine the amount of
Bonus to be added to Target.

Variance from Target EVA $ 5MM
/ EVA Bonus Interval /$ 34 MM
= Bonus Above Target 0.15x

Next, add the Bonus Above Target to the Target Basful.0 to determine your Bonus Contributi

Bonus Above Target 0.15x
+ Target Bonus Multiple +1.00
= Bonus Multiple Contribution 1.15x

STEP THREE: CALCULATE BONUS CONTRIBUTION:
The Bonus Multiple Contribution is then multiplibgt your Target Bonus to determine your Bonus Cbuatidn in dollars.

Bonus Multiple Contribution 1.15x
x Target Bonus x$30,000

= Bonus Contribution $34,500
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STEP FOUR: CALCULATE FINANCIAL BONUS CONTRIBUTION:
For all RSI participants, 20% of your Bonus Conitibn will be determined by VEMs. The other 80%lé&ermined by EVA.

Bonus Contribution $34,500
x EVA Component X 80%

= Financial Bonus Contribution $27,600

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 $34,500
x Value Enhancement Measures X 20%

= VEM Potential Bonus $6,900

Your VEM Potential Bonus is then modified by VEMrfigmance. If you achieved 90% performance on WM, this calculation is
illustrated below.

VEM Potential Bonus $6,900
x VEM Award X 90%
= VEM Bonus Contribution $6,210

STEP SIX: CALCULATE TOTAL BONUS DECLARED:

Add the VEM Bonus Contribution to the Financial BerContribution to get the Total Bonus Declaredicltis then subject to the Bonus
Reserve.

VEM Bonus Contribution $6,210
+ Financial Bonus Contribution + $27,600

= Total Bonus Declared $33,810



RYDER RSI HEADQU ARTERS

EXECUTIVE MANAGEMENT
1998 INCENTIVE COMPENSATION PLAN LEVELS MS 11 AND HIGHER
PAGE 10

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 aduldtetBeginning Reserve Balance to determine hoshnmiavailable to be paid. If in 19¢
your Beginning Reserve Balance is $2,C

Bonus Declared (1998) $33,810
+ Beginning Reserve Balance  + $2,000

= Available Balance $35,800

Second, the reserve then pays out up to Target8Bdrness than Target Bonus is in the Bonus Reseahe entire Bonus Reserve is paid out.

Available Balance $35,810
- (Up to) Target Bonus - $30,000
= Residual Balance $5,810

Next, ONE-HALF OF ANY RESIDUAL BALANCE is paid out.

Residual Balance $5,810
x 1/2 x 1/2
= Additional Payment $2,905

Target Bonus $30,000
+ Additional Payment + $2,900
= Total Bonus Payment $32,905

...with the remaining one-half staying in the reser ve.

Residual Balance $5,810
- Additional Payment - $2,905
= Ending Reserve Balance $2,905

The Ending Reserve Balance from 1998 then becoheeBeginning Reserve Balance for 19
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BASE SALARY CALCULATION

For the purpose of bonus calculations, base saatgfined as the average annual rate of pay éocéendar year, excluding all other
compensation paid to the employee during the yegr,bonus, commissions, 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@fnnual 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 calculateabvis for a participant who begins a bonus yedhwibase salary of $100,000, then
effective June 1 receives an increase to a baagysa#$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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ARTERS
MANAGEMENT
11 AND HIGHER

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 a
who are employed in good standing at the
are eligible to participate in this Plan
agreements which specifically provide fo
other than that which is provided in thi
participants in any other incentive comp
subsidiaries or affiliates are not eligi
Plan.

Employees who are newly hired, promoted
eligible positions and those who move fr
another will receive pro-rata bonus awar
annual rate of pay and Bonus Opportunity
provided they are employed in good stand
are distributed.

/bullet/  PROMOTION: A participant who is promoted
receive a pro-rata bonus declaration bas
of pay and bonus opportunity in the elig
participant will receive a pro-rata bonu
Plan for his/her management level, posit
spent in each position during the year.

/bullet/ WORKERS' COMPENSATION OR LEAVE OF ABSENC
leaves the payroll due to a workers' com
receive no additional bonus declarations
will be eligible to receive a pro-rata b
they leave the payroll. Such payment may
over time at the discretion of the Compa
the Compensation Committee of the Board

/bullet/  TRANSFERS: A participant who transfers f
another will have their Bonus Reserve tr
time of transfer the award will be prora
in which the transfer occurs.

/bullet/  DEMOTION: If an individual is demoted fr
10 or below, the person will no longer b
Reserve mechanism. The reserve balance w
each of the next 2 years in accordance w
this Plan.

re designated on page 1 and
time bonus payments are made
. Individuals who have
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ADMINISTRATION

The Chairman, President, and Chief Executive OffideRSI will administer this Plan, except for barawards 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 fundsassary 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 awattlbei determined in accordance with the provisiohthe Plan by a "Big 6" accounting fil
chosen by the Company. The Company will be resptméir 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 1998, pisidints will receive instructions regarding thelecdtion 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 iedepnt auditor.

BONUS FUNDING

A maximum of 13% of consolidated RSI NBT may bet@dd by RSI throughout the bonus year as an actrdiand all awards under all
incentive compensation plans of the Company, irolythis Plan, as well as any incentive or bonugymnts resulting from employment
commitments or agreemen
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BONUS FUNDING (CONTINUED)

Bonus payout maximums are limited by the loweref total declared bonus provided under this Plenatmount of the accrual at the time of
any bonus payment, or the maximum funding limitatihould 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 b@mpensation 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 perfomoe. Off-cycle discretionary awards must be apgidwy the Chairman, President and
Chief Executive Officer of RSI.

The total of all discretionary awards for partigigmunder all RSI incentive compensation planduing 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 condiion

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

AMEND, SUSPEND, TERMINATE OR MAKE EXCEPTIONS TO THI S PLAN AT ANY TIME.



EXHIBIT 10.4(a)

RYDER SYSTEM, INC. 1980 STOCK INCENTIVE PLAN
(As amended on August 15, 19¢
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RYDER SYSTEM, INC. 1980 STOCK INCENTIVE PLAN

1. PURPOSE. The purpose of this Plan is to enalel€€bmpany to recruit and retain those key exeesitimost responsible for the Company's
continued success and progress, and by offeringpatable incentives, to compete with other orgaivmatin attracting, motivating and
retaining such executives, thereby furthering therests of the Company and its shareholders bggsuch executives a greater personal
stake in and commitment to the Company and itséumowth and prosperity.

2. DEFINITIONS. For the purpose of the Plan:

(@) The term "Award" shall mean and include anycktOption, SAR, Limited SAR, Performance Unit orsiReted Stock Right granted uni
this Plan.

(b) During the three (3) year period following aabige of Control, the term "cause" as used in Seatiand Section 14(a) of this Plan with
respect to any Stock Option shall mean (i) an metcts of fraud, misappropriation, or embezzlenmenthe Grantee's part which result in or
are intended to result in his personal enrichmetiteaexpense of the Company, (ii) conviction délany, (iii) conviction of a misdemeanor
involving moral turpitude, or (iv) willful failur¢o report to work for more than thirty (30) contous days not supported by a licensed
physician's statement, all as determined only mapority of the Incumbent Board.

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

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

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

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



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

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

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

(d) The term "Code" shall mean the Internal Revebode of 1986 as it may be amended from time te.tim

(e) The term "Committee" shall mean the Compensa@iommittee of the Board of Directors of RSI caiuéid as provided in Section 5 of
Plan.

(f) The term "Common Stock" shall mean the comntorlsof RSI as from time to time constituted.

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



(h) The term "Disability" shall mean total physicalmental disability of a Grantee as determinedhgyCommittee upon the basis of such
evidence as the Committee in its discretion deemeessary and appropriate.

() The term "Employee" shall mean a full-time sad employee of RSI or any Subsidiary (which testmall include salaried officers).

()) The term "Fair Market Value" shall mean, wittspect to the Common Stock, the mean between ghedtiand lowest sale price for shares
as reported by the composite transaction reposystem for securities listed on the New York Stegkhange on the date as of which such
determination is being made or on the most recgmtigeding date on which there was such a sale.

(k) The term "Grantee" shall mean an Employee whselected by the Committee to receive an Awareutiee Plan and in the case of a
deceased Employee shall mean the beneficiary ditigloyee.

() The term "Incentive Stock Option" shall meaB8tack Option granted under this Plan or a previogsinted Stock Option that is
redesignated by the Committee as an Incentive SBtlon which is intended to constitute an incemtock option within the meaning of
Section 422(b) of the Code.

(m) The term "Limited SAR" shall mean a Limited 8tAppreciation Right granted by the Committee pard to Section 9 of the Plan.

(n) The terms "1966 Stock Option Plan" and "196@i@y shall mean, respectively, the Ryder SysteatiSOption Plan adopted in 1966, as
amended, and any stock option granted thereunder.

(o) The term "Non-employee Director" shall mean payson who qualifies as a disinterested persatefised in Rule 16b-3, as promulgated
under the 1934 Act, or any successor definition.

(p) The term "Non-qualified Stock Option" shall mesStock Option granted under this Plan whichoisimtended to qualify under Section
422(b) of the Code.

(q) The term "Offer" shall mean any tender offeegchange offer for Shares, other than one madeébZompany, including all amendme
and extensions of any such Offer.

(r) The term "Offer Price per Share" shall haverteaning set forth in
Section 9(c) of the Plan.

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

(u) The term "Performance Period" shall have thammgy set forth in
Section 10(d) of the Plan.

(v) The term "Performance Units" shall mean Perfamoe Units granted by the Committee pursuant tticet0 of the Plan.
(w) The term "Plan" shall mean the Ryder Systern, 1980 Stock Incentive Plan as the same shalhianded.
(x) The term "Price" shall mean, upon the occureesica Change of Control, the excess of the higbfest

(i) the highest closing price of the Common Stosfiarted by the composite transaction reportingesydgbr securities listed on the New York
Stock Exchange within the sixty (60) days precedirgdate of exercise;

(i) the highest price per share of Common Stodhuded in a filing made by any Person on any ScleetiBD pursuant to Section 13(d) of
1934 Act as paid within the sixty (60) days priothe date of such report; and

(iii) the value of the consideration to be receibgdhe holders of Common Stock, expressed on at@e basis, in any transaction referre
in subparagraph (iii), (iv) or (v) of Section 2(@jith all noncash consideration being valued indytath by the Incumbent Board;

over the purchase price per Share at which théekl@ption is exercisable as applicable, exceptlift@ntive Stock Options and, if and to
extent required in order for the related Optiobédtreated as an Incentive Stock Option, SARs amitéd SARs granted with respect to
Incentive Stock Options, are limited to the sprbativeen the Fair Market Value of Common Stock endhte of exercise and the purchase
price per Share at which the related Option is@gable.

(y) The term "Restricted Period" shall have the nireg set forth in Section 11(a) of the Plan.
(z) The term "RSI" shall mean Ryder System, Inc.
(aa) The term "Restricted Stock Rights" shall medtestricted Stock Right granted by the Committgsymnt to Section 11 of the Plan.
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(bb) The term "Retirement” shall mean retiremerttarrihe provisions of the various retirement plainthe Company (whichever is
appropriate to a particular Grantee) as then iecefor in the absence of any such retirement Ipdsimg applicable, as determined by the
Committee.

(cc) The term "SAR" shall mean a Stock Appreciaftight granted by the Committee pursuant to th&ipions of Section 8 of the Plan.

(dd) The term "Shares" shall mean shares of therfmmStock and any shares of stock or other seesiiéiceived as a result of the
adjustment provided for in Section 12 of the Plan.

(ee) The term "Spread" with respect to a SAR dimlke the meaning set forth in Section 8(b) of tlae Pand with respect to a Limited SAR,
the meanings set forth in Sections 9(c) and 9(dhePlan.

(ff) The term "Stock Option" shall mean any stogkion granted under this Plan.

(99) The term "Subsidiary" shall mean any corporatbther than RSI, or other form of business ymtibre than fifty percent (50%) of the
voting interest of which is owned or controlledieditly or indirectly, by RSI and which the Comméteéesignates for participation in the Plan.

(hh) The term "Termination Date" shall mean theedhtit a Grantee ceases to be employed by RSydw@bsidiary for any reason.
(i) The term "Year" shall mean a calendar year.

3. SHARES OF STOCK SUBJECT TO THE PLAN.

(a) Shares issued pursuant to this Plan may bereitithorized but unissued or reacquired Sharekimghe treasury.

(b) In the event any Stock Option or RestrictedcBtRight expires or terminates unexercised, thebarmof Shares subject to such Stock
Option or Restricted Stock Right shall again becaweglable for issuance under the Plan, subjetiteégrovisions of Sections 7(a), 8(a), 9(b)
and 10(i) of this Plan.

(c) Effective October 22, 1993, no Grantee wasldkgo receive any Stock Option or series of St@giions covering, in the aggregate,
than 300,000 Shares from the Shares which weréaslaifor issuance pursuant to future grants ohdhge.

4. PARTICIPATION. Awards under the Plan shall bwrited to key executive Employees selected from tionEme by the Committee.
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5. ADMINISTRATION. The Plan shall be administeregthe Committee which shall consist of two or morembers of the Board of
Directors, each of whom shall be a Non-employee®ar. All members of the Committee shall be "alasilirectors" as defined or
interpreted for purposes of Section 162(m) of the€ The Committee shall have plenary authoritigjesi to the express provisions of the
Plan, to (i) select Grantees; (ii) establish andstdPerformance Goals and Performance Period3ddormance Units; (iii) determine the
nature, amount, time and manner of payment of Awardde under the Plan, and the terms and conddjgplicable thereto; (iv) interpret the
Plan; (v) prescribe, amend and rescind rules agulagons relating to the Plan; (vi) determine wisgtand to what extent Stock Options
previously granted under the Plan shall be redeséghas Incentive Stock Options pursuant to theigioms of Section 251(c) of the
Economic Recovery Tax Act of 1981 and the regutetissued thereunder, and in this connection, araendbtock Option Agreement or
make or authorize any reports or elections or takeother action to the extent necessary to impherine redesignation of any Stock Option
as an Incentive Stock Option, provided that angseghation of a previously granted Stock Optiomam$ncentive Stock Option shall not be
effective unless and until consented to by the @erand (vii) make all other determinations deemezkssary or advisable for the
administration of the Plan. The Committee's deteatidon on the foregoing matters shall be conclusivmajority of the Committee shall
constitute a quorum, and the acts of a majoritthhefmembers present at any meeting at which a quarpresent, or acts approved in writ
by all members of the Committee without a meetsigll be the acts of the Committee.

6. AWARDS. Subject to the provisions of Sectionf3he Plan, the Committee shall determine Awaréistainto consideration, as it deems
appropriate, the responsibility level and perforoenf each Grantee. The Committee may grant thewiolg types of Awards: Stock Optio
pursuant to Section 7 hereof, SARs pursuant ta@e8thereof, Limited SARs pursuant to Section 8b& Performance Units pursuant to
Section 10 hereof and Restricted Stock Rights @untsio Section 11 hereof. Unless otherwise detexthby the Committee, a Grantee may
not be granted in any Year both (i) a RestricteztiRight and

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

7. STOCK OPTIONS.

(a) The Committee from time to time may grant StGgkions either alone or in conjunction with anthted to SARs, Limited SARs and/or
Performance Units to key executive Employees sedelsy the Committee as being eligible therefor. $tack Options may be of two types,
Incentive Stock Options and Non-qualified Stocki@m. Each Stock Option shall cover such numb@&tafres and shall be on such other
terms and conditions not inconsistent with thisnRla the Committee may determine and shall be se@tEby a Stock Option Agreement
setting forth such terms and conditions executethbyCompany and the Grantee. The Committee sbtdtmhine the number of Shares
subject to each Stock Option. The number of Sheubpect to an outstanding Stock Option shall beiced on a one for one basis to the e
that any related SAR, Limited SAR



or Performance Unit is exercised and such Shawmdkrsit again become available for issuance putsioathhe Plan.

In the case of Stock Options, the aggregate Farkda/alue (determined as of the date of granTammon Stock with respect to which
Incentive Stock Options are exercisable for thet fime by an Employee during any Year under tlam BF any other plan of the Company
shall not exceed $100,000. To the extent, if amgt the Fair Market Value of such Common Stock wétspect to which Incentive Stock
Options are exercisable exceeds $100,000, suchtimeeStock Options shall be treated as separatedMalified Stock Options. For purpos
of the two immediately preceding sentences ofdhlgparagraph (a), Stock Options shall be takenaiotount in the order in which they were
granted.

(b) Unless the Committee shall determine othervéaeh Stock Option may be exercised only if then®m has been continuously employed
by RSI or any Subsidiary for a period of at least ¢1) year commencing on the date the Stock Ofgignanted; provided, however, that this
provision shall not apply in the event of a Chanf€ontrol.

(c) Each Stock Option shall be for such term (buho event, for greater than ten years) and stea#ixercisable in such installments as shall
be determined by the Committee at the time of gottie Stock Option.

The Committee may, at any time, provide for theedgration of installments or any part thereof.

(d) The price per Share at which Shares may benpaed upon the exercise of a Stock Option shalebermined by the Committee on the
grant of the Stock Option but such price shalllmotess than one hundred percent (100%) of theMraiket Value on the date of grant of the
Stock Option. If a Grantee owns (or is deemed ta ander applicable provisions of the Code and ratesregulations promulgated
thereunder) more than ten percent (10%) of the aoaobvoting power of all classes of the stock & @ompany and a Stock Option granted
to such Grantee is intended to qualify as an Ineer8tock Option, the Incentive Stock Option pritell be no less than one hundred and ten
percent (110%) of the Fair Market Value of the Camnn$tock on the date the Incentive Stock Optiagréamted and the term of such
Incentive Stock Option shall be no more than fieang.

(e) Except as provided in Paragraphs (h) and (hisfSection 7, no Stock Option may be exerciggdas the Grantee, at the time of exercise,
is an Employee and has continuously been an EmglofyRSI or any Subsidiary since the grant of sbititk Option. A Grantee shall not be
deemed to have terminated his period of continemugloy with RSI or any Subsidiary if he leaves ¢ngploy of RSI or any Subsidiary for
immediate reemployment with RSI or any Subsidiary.

(f) To exercise a Stock Option, the Grantee sliadfiye written notice to the Company in form sktigory to the Committee indicating the
number of Shares which he elects to purchase, (ii)



deliver to the Company payment of the full purchaisee of the Shares being purchased (A) in cashaartified or bank cashier's check
payable to the order of the Company, or (B) if@rantee elects with the approval of the Committe&hares of the Common Stock having a
Fair Market Value on the date of exercise equ#héopurchase price, or a combination of the foregdiaving an aggregate Fair Market Ve
equal to such purchase price, and (iii) delivethe Secretary of the Company such written reprasiens, warranties and covenants as the
Company may require under Section 16(a) of this.Pla

(9) Upon proper exercise of a Stock Option, then@ra shall be treated for all purposes as thetergis owner of the Shares as to which the
Stock Option has been exercised as of the clobasifess on the date of exercise.

(h) Notwithstanding any other provision of the Rlanless otherwise determined by the Committee poia Change of Control, in the event
of a Change of Control, each Stock Option not pmasfly exercised or expired under the terms of taa Bhall become immediately
exercisable in full and shall remain exercisablthsofull extent of the Shares available thereunagsgyardless of any installment provisions
applicable thereto, for the remainder of its teamess Section 14(a) of the Plan applies or then®®eshas been terminated for cause, in which
case the Stock Options shall automatically terneiraat of the Incumbent Board's determination puttsi@aBection 14(a) or the Grantee's
Termination Date, as appropriate.

(i) If the Committee so determines prior to or darihe thirty (30) day period following the occurce of a Change of Control, Grantees of
Stock Options not otherwise exercised or expiredbuthe terms of the Plan as to which no SARs oniteid SARs are then exercisable may,
in lieu of exercising, require RSI to purchasedash all such Stock Options or portions thereoffperiod of sixty (60) days following the
occurrence of a Change of Control at the Priceiipddn Section 2(x).

() Any determination made by the Committee purswarsection 7(h) or 7(i) may be made as to afjiele Stock Options or only as to cert
of such Stock Options specified by the Committeec@made, any determination by the Committee patdoaSection 7(h) or 7(i) shall be
irrevocable.

(k) The Company intends that Section 7(i) shall pymvith the requirements of Rule 16b-3 under tB84LAct (the "Rule") during the term
of this Plan. Should any provision of Section A@} be necessary to comply with the requiremente®Rule, or should any additional
provisions be necessary for

Section 7(i) to comply with the requirements of Bide, the Committee may amend this Plan or angk3@iption agreement to add to or
modify the provisions thereof accordingly.

() Notwithstanding any of the provisions of thisciion 7, a Stock Option shall in all cases terteirzand not be exercisable after the
expiration of the term of the Stock Option estdidid by the Committee. Except as provided in
Section 7(h), Stock Options shall be exercisaliler délfie



Grantee ceases to be employed by RSI or any Sabgiaé follows, unless otherwise determined byGbmmittee:

() In the event that a Grantee ceases to be eraglby RSI or any Subsidiary by reason of DisabditjRetirement, (A) any Non-qualified
Stock Option not previously exercised or expiredlistontinue to vest and be exercisable duringhbhee (3) year period following the
Grantee's Termination Date, and to the extentékexcisable at the expiration of such three () period, it shall continue to be exercisable
by such Grantee or such Grantee's legal represaagtaheirs or legatees for the term of such Noalijed Stock Option, and (B) any
Incentive Stock Option shall, to the extent it veaercisable on the Termination Date, continue texsrcisable by such Grantee or such
Grantee's legal representatives, heirs or legébedise term of such Incentive Stock Option; pr@ddhowever, that in order to qualify for the
special tax treatment afforded by Section 421 efGode, Incentive Stock Options must be exercigédnthe three (3) month period
commencing on the Termination Date (the exercism@ehall be one (1) year in the case of termamaliy reason of disability, within the
meaning of Section 422(e)(3) of the Code). IncenBtock Options not exercised within such threaer(@hth period shall be treated as Non-
qualified Stock Options.

(i) In the event that a Grantee ceases to be graglby RSI or any Subsidiary by reason of death,%tock Option shall, to the extent it was
exercisable on the Termination Date, continue texmrcisable by such Grantee's legal represensatieirs or legatees for the term of such
Stock Option.

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

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

(iv) Except as otherwise provided in subparagrdphéi) and (iii) above, a Stock Option shall aatatically terminate as of the Termination
Date, provided that if a Grantee's employmenttisrmpted by reason of Disability or a leave ofaalt® (as determined by the Committee]
Committee may permit the exercise of some or ahefStock Options granted on such terms and fdr period of time as it shall determine.
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8. STOCK APPRECIATION RIGHTS.

(a) The Committee shall have authority in its dision to grant a SAR to any Grantee of a Stock @pwvith respect to all or some of the
Shares covered by such Stock Option. Each SAR kbhalh such terms and conditions not inconsistéhtthis Plan as the Committee may
determine and shall be evidenced by a SAR Agreeswttihg forth such terms and conditions executethb Company and the holder of the
SAR. A SAR may be granted either at the time ohgod a Stock Option or at any time thereafter giits term. A SAR may be granted to a
Grantee irrespective of whether such Grantee hamited SAR. Each SAR shall be exercisable onlgrifl to the extent that the related Stock
Option is exercisable. Upon the exercise of a SAR related Stock Option shall cease to be exdiiegida the extent of the Shares with
respect to which such SAR is exercised and shatbinsidered to have been exercised to that extepuirposes of determining the numbe
Shares available for the grant of further Awardsspant to this Plan. Upon the exercise or termimadif a Stock Option, the SAR related to
such Stock Option shall terminate to the exterthefShares with respect to which such Stock Optias exercised or terminated.

(b) The term "Spread" as used in this Section 8 sfean, with respect to the exercise of any SARamount equal to the product computed
by multiplying

(i) the excess of (A) the Fair Market Value peri®han the date such SAR is exercised over (B) thelyase price per Share at which the
related Stock Option is exercisable by (ii) the emof Shares with respect to which such SAR iadpeixercised, provided, however, that
Committee may at the grant of any SAR limit the imaxm amount of the Spread to be paid upon the eetbereof.

(c) Only if and to the extent required in order floe related Stock Option to be treated as an thaeB8tock Option, a SAR may be exercised
only when there is a positive Spread, that is, wherFair Market Value per Share exceeds the paechace per Share at which the related
Stock Option is exercisable. Upon the exercise AR, the Committee shall pay to the Grantee egimgithe SAR an amount equivalent to
the Spread. The Committee shall have the sole lbsal@e discretion to determine whether paymenstwh SAR will be made in cash,
Shares or a combination of cash and Shares, pibvildat any Shares used for payment shall be valtu#ukir Fair Market Value on the date
of the exercise of the SAR.

(d) The Company intends that this Section 8 statigly with the requirements of the Rule during tiven of this Plan. Should any provision
of this Section 8 not be necessary to comply withrequirements of the Rule or should any additipravisions be necessary for this Sect
8 to comply with the requirements of the Rule, @emmittee may amend this Plan or any Award agreétoeadd to or modify the provisio
thereof accordingly.

(e) To exercise a SAR, the Grantee shall (i) givi¢éen notice to the Company in form satisfactaryhe Committee specifying the number of
Shares with respect to which such holder is exiagithe SAR and (ii) deliver to the Company suclttem representations, warranties and
covenants as the Company may require under Sebi@) of this Plan.
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(f) A person exercising a SAR shall not be treaediaving become the registered owner of any Skesesd on such exercise until such
Shares are issued.

(g) The exercise of a SAR shall reduce the numb8&hares subject to the related Stock Option oneafor one basis.
9. LIMITED SARS.

(a) The Committee shall have authority in its dision to grant a Limited SAR to the holder of artgck Option or any 1966 Option, with
respect to all or some of the Shares covered by Ggtion; provided, however, that in the case okhtive Stock Options, the Committee
may grant Limited SARs only if and to the exterdttthe grant of such Limited SARs is consistenhulie treatment of the Stock Option a
Incentive Stock Option. Each Limited SAR shall mesnich terms and conditions not inconsistent wiih Plan as the Committee may
determine and shall be evidenced by a Limited SAfReAment setting forth such terms and conditioes@ed by the Company and the
holder of the Limited SAR. A Limited SAR may be gted to the holder of a 1966 Option at any timerdypits term and may be granted
either at the time of grant of a Stock Option oamy time thereafter during its term. A Limited SARy be granted to a Grantee irrespective
of whether such Grantee has a SAR.

(b) Limited SARs may be exercised only during thxtys(60) day period commencing after the occureeata Change of Control.

Each Limited SAR shall be exercisable only if andhe extent that the related Option is exercisdlyn the exercise of a Limited SAR, the
related Stock Option or 1966 Option shall ceadeetexercisable to the extent of the Shares witheeso which such Limited SAR is
exercised, and the Stock Option and 1966 Optioli BBaonsidered to have been exercised to thanefor purposes of determining the
number of Shares available for the grant of furtheards pursuant to this Plan and the 1966 Stodio@Plan, respectively. Upon the
exercise or termination of an Option, the Limite@RSwith respect to such Option shall terminateh® éxtent of the Shares with respect to
which the Option was exercised or terminated.

(c) For any Limited SAR, the term "Spread" as usetthis Section 9 shall mean an amount equal t@tbduct computed by multiplying (A)
the Price specified in Section 2(x) by (B) the nembf Shares with respect to which such Limited S&Being exercised.

(d) Only if and to the extent required in order floe related Stock Option to be treated as an thaeB8tock Option, a Limited SAR may be
exercised only when there is a positive Spread,ishahen the Fair Market value per Share exc#selpurchase price per Share at which the
related Stock Option is exercisable. Upon the @gerof a Limited SAR, the holder thereof shall ireeean amount in cash equal to the
Spread.
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(e) Notwithstanding any other provision of thisilao SAR or Performance Unit may be exercised veiipect to any Stock Option at a time
when any Limited SAR with respect to such Stocki@pheld by the Grantee of such SAR or Performdsmié may be exercised.

() The Company intends that this Section 9 shathply with the requirements of the Rule during tiren of this Plan. Should any provision
of this Section 9 not be necessary to comply withrequirements of the Rule, or should any addifiprovisions be necessary for this
Section 9 to comply with the requirements of théeRthe Committee may amend this Plan or any Avegméement to add to or modify the
provisions thereof accordingly.

(9) To exercise a Limited SAR, the holder shallegivritten notice to the Company in form satisfagtiorthe Committee specifying the
number of Shares with respect to which he is egmgithe Limited SAR.

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

(&) In conjunction with the granting of Stock Optsounder this Plan, the Committee may grant Pedao®a Units relating to such Stock
Options; provided, however, that in the case oéitive Stock Options, the Committee may grant Perémce Units only if and to the extent
that the grant of such Performance Units is coaststith the treatment of the Stock Option as aeiive Stock Option. Each grant of
Performance Units shall cover such number of Shemdsshall be on such other terms and conditiohfnonsistent with this Plan as the
Committee may determine and shall be evidenced®griormance Unit Agreement setting forth such seamd conditions executed by the
Company and the Grantee of the Performance Units.nDimber of Performance Units granted shall balaqua specified number of Shares
subject to the related Stock Options. The Commitesd! value such Units to the extent that PerfarceaGoals are achieved, provided,
however, that in no event shall the value per Pevémce Unit exceed one hundred and fifty perces®¥d) of the purchase price per Share at
which the related Stock Option is exercisable.

(b) The Committee shall have full and final authoto establish Performance Goals for each Perfoom#&eriod on the basis of such criteria,
and the attainment of such objectives, as the Cttmeninay from time to time determine. In settingf@enance Goals, the Committee may
take into consideration such matters which it demtevant and such financial and other criteriduiding but not limited to projected
cumulative compounded rate of growth in earningsspare and average return on equity. During amfoFreance Period, the Committee
shall have the authority to adjust Performance &fmlthe Performance Period as it deems equitabikcognition of extraordinary or
nonrecurring events experienced by the Companygduhe Performance Period including, but not lichite, changes in applicable
accounting rules or principles or changes in then@any's
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methods of accounting during the Performance Pericignificant changes in tax laws or regulatiaméch affect the financial results of the
Company.

(c) The term "Performance Goals" as used in thidi@e 10 shall mean the performance objectiveshéisteed by the Committee for the
Company for a Performance Period for the purposietdrmining if, as well as the extent to whiclPeformance Unit shall be earned.

(d) The term "Performance Period" as used in thigiBn 10 shall mean the period of time selectetheyCommittee (which period shall be
not more than five nor less than three years) comemg on January 1 of the Year in which the grdR@formance Units is made, during
which the performance of the Company is measurethéopurpose of determining the extent to whictfd?Pmance Units have been earned.

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

Section 10 are met. The Company shall promptlyfiypetich Grantee of the extent to which Performahaiés have been earned by such
Grantee. A Performance Unit may be exercised oating the period following such notice and prioteipiration of the related option.
Performance Units which have been earned shalblikgfter exercise by the Grantee pursuant to Papagh) of this Section

10. The Committee shall have the sole and absdlsteetion to determine whether payment for suafioPmance Unit will be made in cash,
Shares or a combination of cash and Shares, pibtidé any Shares used for payment shall be vat#wir Fair Market Value on the date
of the exercise of the Performance Unit.

(f) Unless otherwise determined by the Committed¢he event that a Grantee of Performance Unitseseto be employed by RSI or any
Subsidiary during the term of the related Stocki@ptthe Performance Units held by him shall bereigsable only to the extent the related
Stock Option is exercisable and shall be forfeitethe extent that the related Stock Option wasemetcisable on the Termination Date.

(g) The Company intends that this Section 10 staatiply with the requirements of Section 16(b) & 934 Act and the rules thereunder, as
from time to time in effect, including the Rule.cid any provision of this Section 10 not be neagsto comply with the requirements of
said Section 16(b) and the rules thereunder orlgfemy additional provision be necessary for this

Section 10 to comply with the requirements of Secfi6(b) and the rules thereunder, the Committeean@end this Plan or any Award
agreement to add to or modify the provisions thieaeoordingly.

(h) To exercise Performance Units, the Granted ghad written notice to the Company in form saisbry to the Committee addressed tc
Secretary of the Company specifying the numberhaifr& with respect to which he is exercising Peréorce Units.

(i) The exercise of Performance Units shall redute one for one basis the number of Shares subjéee related Stock Option.
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11. RESTRICTED STOCK RIGHTS.

(a) The Committee from time to time may grant Rettd Stock Rights to key executive Employees seteby the Committee as being
eligible therefor, which would entitle a Grantea¢geive a stated number of Shares subject toitiorteof such Rights if such Grantee failed
to remain continuously in the employ of RSI or &uypsidiary for the period stipulated by the Comeeitfthe "Restricted Period").

(b) Restricted Stock Rights shall be subject tofttiewing restrictions and limitations:
(i) The Restricted Stock Rights may not be soldjgsed, transferred, pledged, hypothecated, orwtbe disposed of;

(i) Except as otherwise provided in Paragraphofdhis Section 11, the Restricted Stock Rights thedShares subject to such Restricted

Stock Rights shall be forfeited and all rights dd@ntee to such Restricted Stock Rights and Slstiadkterminate without any payment of
consideration by the Company if the Grantee faileetmain continuously as an Employee of RSI or@ulysidiary for the Restricted Period
Grantee shall not be deemed to have terminategkehiad of continuous employment with RSI or any Sdiary if he leaves the employ of

RSI or any Subsidiary for immediate reemploymenhySI or any Subsidiary.

(c) The Grantee of Restricted Stock Rights shdllbeoentitled to any of the rights of a holderl Common Stock with respect to the Shares
subject to such Restricted Stock Rights prior tifisuance of such Shares pursuant to the Plamddine Restricted Period, for each Share
subject to a Restricted Stock Right, the Companlypaly the holder an amount in cash equal to tisé chividend declared on a Share during
the Restricted Period on or about the date the @agpays such dividend to the stockholders of icor

(d) In the event that the employment of a Grangeminates by reason of death, Disability or Rete#atnsuch Grantee shall be entitled to
receive the number of Shares subject to the Resdristock Right multiplied by a fraction

(x) the numerator of which shall be the numberafsibetween the date of grant of such RestricteckRight and the date of such
termination of employment, and (y) the denominatforhich shall be the number of days in the Restdderiod, provided, however, that
fractional Share shall be cancelled. If a Granteiployment is interrupted by reason of Disabititya leave of absence (as determined by the
Committee), then the Committee may permit the @ejivof the Shares subject to the Restricted Stagktfn such amounts as the Committee
may determine.

(e) Notwithstanding Paragraphs (a) and (b) of 8@stion 11, unless otherwise determined by the Gtesrprior to the occurrence of a
Change of Control, in the event of a Change of tbatl restrictions on Restricted Stock shall egmnd all Shares subject to Restricted
Stock Rights shall be issued to the Grantees. Aufdilly, the Committee may, at any time, providetfee acceleration of the Restricted
Period and of the issuance of all or part of thar8 subject to Restricted Stock
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Rights. Any determination made by the Committeespant to this Section 11(e) may be made as toesitriRted Stock Rights or only as to
certain Restricted Stock Rights specified by then@rttee. Once made, any determination by the Cotaejiursuant to this Section 11(e)
shall be irrevocable.

(f) When a Grantee shall be entitled to receiver&hpursuant to a Restricted Stock Right, the Compghall issue the appropriate number of
Shares registered in the name of the Grantee.

12. DILUTION AND OTHER ADJUSTMENTS. If there shdle any change in the Shares subject to the PlanyoAward granted under the
Plan, as a result of merger, consolidation, reamgdion, recapitalization, stock dividend, stockitspr other change in the corporate structure,
adjustments may be made by the Committee, as itdeagn appropriate, in the aggregate number anddfisthares subject to the Plan or to
any outstanding Award, and in the terms and prowisiof this Plan and any Awards granted hereuimaerder to reflect, on an equitable
basis, any such change in the Shares contemplgatiinilsb

Section 12. Any adjustment made by the Committesyant to this Section 12 shall be conclusive dndibg upon the Grantee, the
Company and any other related person.

13. SUBSTITUTE OPTIONS. Incentive and/or Non-quetif Stock Options may be granted under this Plam fime to time in substitution
for either incentive or non-qualified stock optiasrsboth held by employees of other corporations aie about to become employees of the
Company as the result of a merger, consolidatiare@rganization of the employing corporation wile Company, or the acquisition by the
Company of the assets of the employing corporatiothe acquisition by the Company of stock ofeéhgploying corporation as the result of
which it becomes a Subsidiary of the Company. Enm¢$ and conditions of the Stock Options so gramtay vary from the terms and
conditions set forth in this Plan to such extenth@sCommittee at the time of grant may deem apjatgpto conform, in whole or in part, to
the provisions of the stock options in substitutionwhich they are granted, but, in the event thatoption for which a substitute Stock
Option is being granted is an incentive stock aptiw variation shall adversely affect the statusny substitute Stock Option as an incentive
stock option under the Code.

14. MISCELLANEOUS PROVISIONS.

(a) Notwithstanding any other provision of the Plan Stock Option, SAR, Limited SAR or Restricted Right granted hereunder may be
exercised nor shall any payment in respect of @rjoRmance Unit granted hereunder be made andhtbrof the Grantee thereof, or of the
Grantee's legal representatives, heirs or legatbel,be forfeited if, prior to the time of suckeecise or payment, the Committee (or in the
event of a Change of Control, the Incumbent Boded@rmines that the Grantee has (i) used for poofitisclosed confidential information or
trade secrets of the Company to unauthorized psy®oi{ii) breached any contract with, or violata® legal obligation
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to, the Company, or (iii) engaged in any othendigtivhich would constitute grounds for terminatifor cause of the Grantee by the
Company. The Committee (or the Incumbent Board)l ginge a Grantee written notice of such determoraprior to making any such
forfeiture. The Committee (or the Incumbent Board)y waive the conditions of this Paragraph in dulin part if, in its sole judgment, such
waiver will have no substantial adverse effect ugenCompany. The determination of the Committeeh(®@ Incumbent Board) as to the
occurrence of any of the events specified aboveatite forfeiture, if any, shall be conclusive dndding upon the Grantee, the Company
and any other related person.

(b) The Grantee of an Award shall have no righta a®ckholder with respect thereto, except as'aibe expressly provided in the Plan,
unless and until certificates for Shares are issued

(c) No Award or any rights or interests thereinlsba assignable or transferable by the Granteegay will or the laws of descent and
distribution. During the lifetime of the Grante®, Award shall be exercisable only by the GrantetheiGrantee's guardian or legal
representative.

(d) The Company shall have the right to deduct fedii\wards granted hereunder to be distributeckish any Federal, state, local or foreign
taxes required by law to be withheld with respectuch cash payments. In the case of Awards tastrébdited in Shares, the holder or other
person receiving such Common Stock shall be reduég a condition of such distribution, either &y po the Company at the time of
distribution thereof the amount of any such taxegtvthe Company is required to withhold with restge such Shares or to have the nun
of the Shares, valued at their Fair Market Valugtendate of distribution, to be distributed redilibg an amount equal to the value of such
taxes required to be withheld.

(e) No Employee shall have any claim or right taypented an Award under the Plan, nor having belsted as a Grantee for one Year, any
right to be a Grantee in any other Year. NeitherRlkan nor any action taken hereunder shall beteaatsas giving any Grantee any right t
retained in the employ of RSI or any Subsidiaryd #re Company expressly reserves its right at g to dismiss any Grantee with or
without cause.

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

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

(h) Whenever used in the Plan, the masculine gesitl include the feminine or neuter wherever seagy or appropriate and vice versa and
the singular shall include the plural and vice gers
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15. INDEMNIFICATION OF THE COMMITTEE. Service on éhCommittee shall constitute service as a diremfttihe Company and
members of the Committee shall be entitled to intiéoation, advancement of expenses and reimburseagedirectors of the Company
pursuant to its Articles of Incorporation, bylawssolutions of the Board of Directors of RSI orethise.

16. COMPLIANCE WITH LAW.

(a) Each Grantee, to permit the Company to comjitlly thie Securities Act of 1933, as amended (th&31Act"), and any applicable blue sky
or state securities laws, shall represent in wgitmthe Company at the time of the grant of an Aland at the time of the issuance of any
Shares thereunder that such Grantee does not qoiaterand shall not make any transfer of any Sharbs acquired under an Award except
in compliance with the 1933 Act and such Grantesl gimter into such agreements and make such mpegsentations as, in the opinion of
counsel to the Company, shall be sufficient to ém#die Company legally to issue the Shares withegistration thereof under the 1933 Act.
Certificates representing Shares to be acquiredruvdards shall bear legends as counsel for thegaosnmay indicate are necessary or
appropriate to accomplish the purposes of thisiGedis.

(b) If at any time the Committee shall determingt tthe listing, registration or qualification oktlshares subject to any Award upon any
securities exchange or under any state or fedmngldr the consent or approval of any governmagulegory body is necessary or desirabl
a condition of, or in connection with, the grantioigor issuance of Shares under such Award, suaheStshall not be issued unless such
listing, registration, qualification, consent opapval shall have been effected or obtained fre@ngfconditions not acceptable to the
Committee.

17. AMENDMENT OF THE PLAN. The Committee may at aipe (i) terminate this Plan or (i) modify or antkthis Plan in any respect,
except that without shareholder approval the Comemitnay not (A) materially increase the benefits@iag to Grantees under the Plan if .
to the extent required to maintain the qualificatad the Plan under the Rule, (B) materially inseethe number of securities which may be
issued under the Plan, or (C) materially modify thguirements as to eligibility for participatiamthe Plan. The termination or any
modification or amendment of this Plan shall nathaut the consent of any Grantee involved, advemsiect his rights under an Award
previously granted to him.

18. EFFECTIVE DATE AND TERM OF THE PLAN.

(&) This Plan originally became effective for timcél year commenced January 1, 1980. The Plarap@m®ved on May 2, 1980, by the
holders of a majority of the then outstanding Searfethe Company. The Plan as then amended wasrevesitly approved by the holders «
majority of the outstanding Shares of the Compam/iay 7, 1993.
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(b) Unless previously terminated in accordance Biiation 17 of this Plan, this Plan shall termiratehe close of business on May 1, 2000,
after which no Awards shall be granted under thés PSuch termination shall not affect any Awardsnged prior to such termination.
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RYDER SYSTEM, INC. 1995 STOCK INCENTIVE PLAN

1. PURPOSE. The purpose of this Plan is to enalel€€bmpany to recruit and retain those key exeesitimost responsible for the Company's
continued success and progress, and by offeringpatable incentives, to compete with other orgaivmatin attracting, motivating and
retaining such executives, thereby furthering therests of the Company and its shareholders bggsuch executives a greater personal
stake in and commitment to the Company and itséumowth and prosperity.

2. DEFINITIONS. For the purpose of this Plan:

(@) The term "Award" shall mean and include anycktOption, SAR, Limited SAR, Performance Unit orsiReted Stock Right granted uni
this Plan.

(b) During the three (3) year period following aabige of Control, the term "cause" as used in Seatiand Section 14(a) of this Plan with
respect to any Stock Option shall mean (i) an metcts of fraud, misappropriation or embezzlementhe Grantee's part which result in or
intended to result in his personal enrichment atetkpense of the Company, (ii) conviction of arfigla(iii) conviction of a misdemeanor
involving moral turpitude, or (iv) willful failur¢o report to work for more than thirty (30) contous days not supported by a licensed
physician's statement, all as determined only mapority of the Incumbent Board or the Committezttee case may be.

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

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

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

(i) the individuals who, as of August 18, 1995nstituted the Board of Directors of RSI (the "Bdagénerally and as of August 18, 1995 the
"Incumbent Board") cease for any reason to coristatileast two-thirds (2/3) of the Board, providledt any person becoming a director
subsequent to August 18, 1995 whose election, mimation for election, was approved by a vote ef persons comprising at least tinirds
(2/3) of the Incumbent Board (other than an electio



nomination of an individual whose initial assumptiof office is in connection with an actual or thiened election contest, as such terms are
used in Rule 14a-11 of Regulation 14A promulgatedeu the 1934 Act) shall be, for purposes of tiés Pconsidered as though such person
were a member of the Incumbent Board; or

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

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

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

(d) The term "Code" shall mean the Internal Revebode of 1986 as it may be amended from time te.tim

(e) The term "Committee" shall mean the Compenga@iommittee of the Board of Directors of RSI caiuéid as provided in Section 5 of
this Plan.



(f) The term "Common Stock" shall mean the comntoglksof RSI as from time to time constituted.
(9) The term "Company" shall mean RSI and its Sliases.

(h) The term "Disability” shall mean total physicalmental disability of a Grantee as determinedhgyCommittee upon the basis of such
evidence as the Committee in its discretion deemeessary and appropriate.

() The term "Employee" shall mean a full-time s&d employee of RSI or any Subsidiary (which testmall include salaried officers).

()) The term "Fair Market Value" shall mean, witsspect to the Common Stock, the mean between ghedtiand lowest sale price for shares
as reported by the composite transaction reposystem for securities listed on the New York Stegkhange on the date as of which such
determination is being made or on the most recgmtigeding date on which there was such a sale.

(k) The term "Grantee" shall mean an Employee wtgelected by the Committee to receive an Awareutids Plan and in the case of a
deceased Employee shall mean the beneficiary ditigloyee.

() The term "Incentive Stock Option" shall meaB8tack Option granted under this Plan or a previogsinted Stock Option that is
redesignated by the Committee as an Incentive SBtlon which is intended to constitute an incemtock option within the meaning of
Section 422(b) of the Code.

(m) The term "Limited SAR" shall mean a Limited 8tAppreciation Right granted by the Committee parg to Section 9 of this Plan.

(n) The term "Non-employee Director" shall mean payson who qualifies as a non-employee directalefised in Rule 16b-3, as
promulgated under the 1934 Act, or any succesdonitien.

(o) The term "Non-qualified Stock Option" shall mesa Stock Option granted under this Plan whichoisimtended to qualify under Section
422(b) of the Code.

(p) The term "Offer" shall mean any tender offeegchange offer for Shares, other than one madbébompany, including all amendme
and extensions of any such Offer.

(q) The term "Option" shall mean any stock optioarged under this Plan.
(r) The term "Performance Goals" shall have themmgpset forth in Section 10(c) of this Plan.
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(s) The term "Performance Period" shall have thamimg set forth in
Section 10(d) of this Plan.

(t) The term "Performance Units" shall mean Perfmmoe Units granted by the Committee pursuant ttidet0 of this Plan.
(u) The term "Plan" shall mean the Ryder System, 1895 Stock Incentive Plan as the same shalirieneded.
(v) The term "Price" shall mean, upon the occureesica Change of Control, the excess of the higbfest

(i) the highest closing price of the Common Stosfiarted by the composite transaction reportingesygbr securities listed on the New York
Stock Exchange within the sixty (60) days precedimgdate of exercise;

(i) the highest price per share of Common Stodkuded in a filing made by any Person on any ScleetiBD pursuant to Section 13(d) of
1934 Act as paid within the sixty (60) days priothe date of such report; and

(iii) the value of the consideration to be receibgdhe holders of Common Stock, expressed on ahl@e basis, in any transaction referre
in subparagraph (iii), (iv) or (v) of Section 2(@)ith all noncash consideration being valued indytath by the Incumbent Board;

over the purchase price per Share at which théekl@ption is exercisable as applicable, exceptlift@ntive Stock Options and, if and to
extent required in order for the related Optioéatreated as an Incentive Stock Option, SARs amitéd SARs granted with respect to
Incentive Stock Options, are limited to the sprbativeen the Fair Market Value of Common Stock endaite of exercise and the purchase
price per Share at which the related Option is@sable.

(y) The term "Restricted Period" shall have the mireg set forth in Section 11(a) of this Plan.
(z) The term "RSI" shall mean Ryder System, Inc.
(aa) The term "Restricted Stock Rights" shall med&testricted Stock Right granted by the Commitigsymant to Section 11 of this Plan.

(bb) The term "Retirement" shall mean retiremertairihe provisions of the various retirement plainthe Company (whichever is
appropriate to a particular Grantee) as then iecgfor in the absence of any such retirement Ipdsimg applicable, as determined by the
Committee.

(cc) The term "SAR" shall mean a Stock Appreciattight granted by the Committee pursuant to theipions of Section 8 of this Plan.
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(dd) The term "Shares" shall mean shares of ther@@mStock and any shares of stock or other seesinigiceived as a result of the
adjustment provided for in Section 12 of this Plan.

(ee) The term "Spread" with respect to a SAR dimlke the meaning set forth in Section 8(b) of Bian, and with respect to a Limited SAR,
the meanings set forth in Sections 9(c) and 9(dhisfPlan.

(ff) The term "Stock Option" shall mean any stogkion granted under this Plan.

(99) The term "Subsidiary" shall mean any corporatbther than RSI, or other form of business ymtibre than fifty percent (50%) of the
voting interest of which is owned or controlledieditly or indirectly, by RSI and which the Comméteéesignates for participation in this P!

(hh) The term "Termination Date" shall mean theedhtt a Grantee ceases to be employed by RSyd@vsidiary for any reason; provide
however, it shall mean the end of any severandegapplicable to a Grantee with respect to any-iyoalified Stock Options held by such
Grantee.

(i) The term "Year" shall mean a calendar year.
3. SHARES OF STOCK SUBJECT TO THIS PLAN.

(a) Subject to the provisions of Paragraph (bhaf Section 3, no more than 3,300,000 Shares sbadisuable pursuant to grants under this
Plan. Shares issued pursuant to this Plan maytter eiuthorized but unissued or reacquired Shanehpsed on the open market or
otherwise.

(b) In the event any Stock Option or RestrictedcBtRight expires or terminates unexercised or agstiicted Stock Right is forfeited or
cancelled, the number of Shares subject to suatk®ption or Restricted Stock Right shall againdmee available for issuance under this
Plan, subject to the provisions of Sections 7(&),®(b) and 10(i) of this Plan.

(c) No Grantee shall be eligible to receive anyckt@ption or series of Stock Options covering hie aggregate, more than 800,000 Shares
during the term of this Plan.

4. PARTICIPATION. Awards under this Plan shall bueited to key executive Employees selected fronettmtime by the Committee.

5. ADMINISTRATION. This Plan shall be administerbyg the Compensation Committee of the Board of Danescof RSI which shall consist
of two or more members of the Board of Directoes;teof whom shall be a Non-employee Director. Adimbers of the Committee shall be
"outside directors" as defined or interpreted forgmses of Section 162(m) of the Code. The Comengtall have
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plenary authority, subject to the express provisiohthis Plan, to (i) select Grantees; (ii) estband adjust Performance Goals and
Performance Periods for Performance Units; (iifedmine the nature, amount, time and manner of paymf Awards made under this Plan,
and the terms and conditions applicable theretirterpret this Plan; (v) prescribe, amend arsttired rules and regulations relating to this
Plan; (vi) determine whether and to what extentistptions previously granted under this Plan dhalfedesignated as Incentive Stock
Options and, in this connection, amend any StockoB@\greement or make or authorize any reportsl@ctions or take any other action to
the extent necessary to implement the redesignafiany Stock Option as an Incentive Stock Optpoyided that any redesignation of a
previously granted Stock Option as an Incentivelsption shall not be effective unless and urditgented to by the Grantee; and (vii)
make all other determinations deemed necessamgvisable for the administration of this Plan. Then@nittee's determination on the
foregoing matters shall be conclusive. A majorityhee Committee shall constitute a quorum, andaitts of a majority of the members
present at any meeting at which a quorum is presertcts approved in writing by all members of @@mmittee without a meeting, shall be
the acts of the Committee.

6. AWARDS. Subiject to the provisions of Sectionf3his Plan, the Committee shall determine Awagdgrtg into consideration, as it deems
appropriate, the responsibility level and perforoenf each Grantee. The Committee may grant thewislg types of Awards: Stock Optio
pursuant to Section 7 hereof, SARs pursuant ta@e8thereof, Limited SARs pursuant to Section 8bg Performance Units pursuant to
Section 10 hereof and Restricted Stock Rights @unisto Section 11 hereof. Unless otherwise detaxthby the Committee, a Grantee may
not be granted in any Year both (i) a RestrictartlSRight and

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

7. STOCK OPTIONS.

(a) The Committee from time to time may grant Stogkions either alone or in conjunction with anthted to SARs, Limited SARs and/or
Performance Units to key executive Employees sedelsy the Committee as being eligible therefor. $teck Options may be of two types,
Incentive Stock Options and Non-qualified Stocki@ms. Each Stock Option shall cover such numb@&tafres and shall be on such other
terms and conditions not inconsistent with thisnRla the Committee may determine and shall be rv@tkby a Stock Option Agreement
setting forth such terms and conditions executethbyCompany and the Grantee. The Committee sbtdtmhine the number of Shares
subject to each Stock Option. The number of Sheubgect to an outstanding Stock Option shall beced on a one for one basis to the e
that any related SAR, Limited SAR or Performancét isnexercised and such Shares shall not agaiorbe@vailable for issuance pursuar
this Plan.

In the case of Stock Options, the aggregate Farkda/alue (determined as of the date of granammon Stock with respect to which
Incentive Stock Options are exercisable for thet ime by an Employee during any Year under titas Br any other plan of the Company
shall not



exceed $100,000. To the extent, if any, that theMarket Value of such Common Stock with respecivhich Incentive Stock Options are
exercisable exceeds $100,000, such Incentive Sptions shall be treated as separate Non-qualitedk Options. For purposes of the two
immediately preceding sentences of this subparadiap Stock Options shall be taken into accourihéorder in which they were granted.

(b) Unless the Committee shall determine othervaaeh Stock Option may be exercised only if then®m has been continuously employed
by RSI or any Subsidiary for a period of at least ¢1) year commencing on the date the Stock Ofgignanted; provided, however, that this
provision shall not apply in the event of a Chanfj€ontrol.

(c) Each Stock Option shall be for such term (buho event for greater than ten years) and skaiXercisable in such installments as sh:
determined by the Committee at the time of grarihefStock Option.

The Committee may, at any time, provide for thestmation of installments or any part thereof.

(d) The price per Share at which Shares may benpaed upon the exercise of a Stock Option shalebermined by the Committee on the
grant of the Stock Option but such price shalllmotess than one hundred percent (100%) of theMraiket VValue on the date of grant of the
Stock Option. If a Grantee owns (or is deemed to ander applicable provisions of the Code and ratesregulations promulgated
thereunder) more than ten percent (10%) of the aoaobvoting power of all classes of the stock & @ompany and a Stock Option granted
to such Grantee is intended to qualify as an Inger8tock Option, the Incentive Stock Option pritell be no less than one hundred and ten
percent (110%) of the Fair Market Value of the Camnn$tock on the date the Incentive Stock Optiagramted and the term of such
Incentive Stock Option shall be no more than fieang.

(e) Except as provided in Paragraphs (h) and (hisfSection 7, no Stock Option may be exerciggdas the Grantee, at the time of exercise,
is an Employee and has continuously been an EmglofyRSI or any Subsidiary since the grant of sbitk Option. A Grantee shall not be
deemed to have terminated his period of continemugloy with RSI or any Subsidiary if he leaves ¢ngploy of RSI or any Subsidiary for
immediate reemployment with RSI or any Subsidiary.

(f) To exercise a Stock Option, the Grantee sliadjiye written notice to the Company in form skigory to the Committee indicating the
number of Shares which he elects to purchaseajdliyer to the Company payment of the full purchaisee of the Shares being purchased
in cash or a certified or bank cashier's check ipigy the order of the Company, or (B) with themgval of the Committee, in Shares of the
Common Stock having a Fair Market Value on the da&xercise equal to the purchase price, or a auatibn of the foregoing having an
aggregate Fair Market Value equal to such purchese, and (iii) deliver to the Secretary of then@fmny such written representations,
warranties and covenants as the Company may regjuiter

Section 16(a) of this Plan.



(9) A Grantee of any Stock Option shall not have aghts as a shareholder until the close of bissiren the date on which the Stock Option
has been exercised.

(h) Notwithstanding any other provision of this ®lanless otherwise determined by the Committesr poia Change of Control, in the event
of a Change of Control, each Stock Option not pmasfly exercised or expired under the terms ofRés shall become immediately
exercisable in full and shall remain exercisabltheofull extent of the Shares available thereunaggyardless of any installment provisions
applicable thereto, for the remainder of its teamless Section 14(a) of this Plan applies or then@e has been terminated for cause, in v
case the Stock Options shall automatically terneitaat of the Incumbent Board's determination putsieaBection 14(a) or the Grantee's
Termination Date, as appropriate.

(i) If the Committee so determines prior to or darihe thirty (30) day period following the occurce of a Change of Control, Grantees of
Stock Options not otherwise exercised or expiredktuathe terms of this Plan as to which no SARsimited SARs are then exercisable may,
in lieu of exercising, require RSI to purchasedash all such Stock Options or portions thereoffperiod of sixty (60) days following the
occurrence of a Change of Control at the Priceiipddn Section 2(v).

() Any determination made by the Committee purswarsection 7(h) or 7(i) may be made as to afjiele Stock Options or only as to cert
of such Stock Options specified by the Committeecé@made, any determination by the Committee patdoaSection 7(h) or 7(i) shall be
irrevocable.

(k) The Company intends that Section 7(i) shall pbmvith the requirements of Rule 16b-3 under tB84LAct (the "Rule") during the term
of this Plan. Should any provision of Section A@} be necessary to comply with the requiremente®Rule, or should any additional
provisions be necessary for

Section 7(i) to comply with the requirements of Bde, the Committee may amend this Plan or angk3@iption agreement to add to or
modify the provisions thereof accordingly.

() Notwithstanding any of the provisions of thisclion 7, a Stock Option shall in all cases terteirzand not be exercisable after the
expiration of the term of the Stock Option estdidid by the Committee. Except as provided in

Section 7(h), Stock Options shall be exercisaliler difie Grantee ceases to be employed by RSI osabgidiary as follows, unless otherwise
determined by the Committee:

() In the event that a Grantee ceases to be eraglby RSI or any Subsidiary by reason of DisabditjRetirement, (A) any Non-qualified
Stock Option not previously exercised or expiredlistontinue to vest and be exercisable duringhhee (3) year period following the
Grantee's Termination Date, and to the extentékexcisable at the expiration of such three (3) yperiod, it shall continue to be exercisable
by such Grantee or such Grantee's legal represasgtaheirs or legatees for the term of such Noalijed Stock Option, and (B) any
Incentive Stock Option shall, to the extent it veasrcisable on the Termination Date, continue texmcisable by such Grantee

8



or such Grantee's legal representatives, heimsgatées for the term of such Incentive Stock Oppoovided, however, that in order to qua
for the special tax treatment afforded by Sectidh df the Code, Incentive Stock Options must beased within the three (3) month period
commencing on the Termination Date (the exercism@ehall be one (1) year in the case of termamaliy reason of disability, within the
meaning of Section 22(e)(3) of the Code). IncenBteck Options not exercised within such threen8nth period shall be treated as Non-
qualified Stock Options.

(i) In the event that a Grantee ceases to be grmaglby RSI or any Subsidiary by reason of deati,Stock Option shall, to the extent it was
exercisable on the Termination Date, continue texmcisable by such Grantee's legal represensatigrs or legatees for the term of such
Stock Option.

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

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

(m) Except as otherwise provided in Section 7(3Stack Option shall automatically terminate ashef Termination Date, provided that if a
Grantee's employment is interrupted by reason séliity or a leave of absence (as determined &yCibmmittee) the Committee may per
the exercise of some or all of the Stock Optioratgd on such terms and for such period of timesd®ll determine.

8. STOCK APPRECIATION RIGHTS.

(a) The Committee shall have authority in its dision to grant a SAR to any Grantee of a Stock @pdvith respect to all or some of the
Shares covered by such Stock Option. Each SAR kbhalh such terms and conditions not inconsistéhtthis Plan as the Committee may
determine and shall be evidenced by a SAR Agreeswdtihg forth such terms and conditions executethb Company and the holder of the
SAR. A SAR may be granted either at the time ohgod a Stock Option or at any time thereafter giits term. A SAR may be granted to a
Grantee irrespective of whether such Grantee hamited SAR. Each SAR shall be exercisable onlgrifl to the extent that the related Stock
Option is exercisable. Upon the exercise of a SAR related Stock Option shall cease to be exdileida the extent of the Shares with
respect to which such SAR is exercised and shatbnsidered to have been exercised to that extepiirposes of determining the numbe
Shares available for the grant of further Awardsspant to this Plan. Upon the exercise or
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termination of a Stock Option, the SAR relateduohsStock Option shall terminate to the extenhef$hares with respect to which such
Stock Option was exercised or terminated.

(b) The term "Spread" as used in this Section 8 sf@an, with respect to the exercise of any SARamount equal to the product computed
by multiplying

(i) the excess of (A) the Fair Market Value per@han the date such SAR is exercised over (B) tiiehase price per Share at which the
related Stock Option is exercisable by (ii) the hemof Shares with respect to which such SAR iadpexercised, provided; however, that
Committee may at the grant of any SAR limit the imaxm amount of the Spread to be paid upon the eeetbereof.

(c) Only if and to the extent required in order floe related Stock Option to be treated as an thaeB8tock Option, a SAR may be exercised
only when there is a positive Spread, that is, wtherFair Market Value per Share exceeds the paecpdce per Share at which the related
Stock Option is exercisable. Upon the exercise 8AR, the Committee shall pay to the Grantee egimigithe SAR an amount equivalent to
the Spread. The Committee shall have the sole lasal@e discretion to determine whether paymenséich SAR will be made in cash,
Shares or a combination of cash and Shares, pravidat any Shares used for payment shall be vatigeir Fair Market Value on the date
of the exercise of the SAR.

(d) The Company intends that this Section 8 statily with the requirements of the Rule during tiwen of this Plan. Should any provision
of this Section 8 not be necessary to comply withrequirements of the Rule or should any additipravisions be necessary for this Sect
8 to comply with the requirements of the Rule, @mmmittee may amend this Plan or any Award agreétoeadd to or modify the provisio
thereof accordingly.

(e) To exercise a SAR, the Grantee shall (i) giviten notice to the Company in form satisfactarylie Committee specifying the number of
Shares with respect to which such holder is exiagithe SAR and (ii) deliver to the Company sucltten representations, warranties and
covenants as the Company may require under Sebi@) of this Plan.

(f) A person exercising a SAR shall not be treaediaving become the registered owner of any Skesesd on such exercise until such
Shares are issued.

(g) The exercise of a SAR shall reduce the numb8&hares subject to the related Stock Option oneafor one basis.
9. LIMITED SARS.

(a) The Committee shall have authority in its dision to grant a Limited SAR to the holder of arigck Option with respect to all or some of
the Shares covered by such Stock Option; providedgver, that in the case of Incentive Stock Optithe Committee may grant Limited
SARs only if and to the extent that the grant affrsLimited SARs is consistent with the treatment
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of the Stock Option as an Incentive Stock OpticachELimited SAR shall be on such terms and conulitioot inconsistent with this Plan as
the Committee may determine and shall be evidehgedLimited SAR Agreement setting forth such teand conditions executed by the
Company and the holder of the Limited SAR. A LimditeAR may be granted to a Grantee irrespectivehater such Grantee has a SAR.

(b) Limited SARs may be exercised only during thxtys(60) day period commencing after the occureeata Change of Control.

Each Limited SAR shall be exercisable only if andhe extent that the related Option is exercisdlypmon the exercise of a Limited SAR, the
related Stock Option shall cease to be exercidalilee extent of the Shares with respect to whiathd.imited SAR is exercised, and the
Stock Option shall be considered to have been Bsesito that extent for purposes of determiningrilieber of Shares available for the grant
of further Awards pursuant to this Plan. Upon tkereise or termination of an Option, the LimitedSavith respect to such Option shall
terminate to the extent of the Shares with resfgeatich the Option was exercised or terminated.

(c) For any Limited SAR, the term "Spread" as usetthis Section 9 shall mean an amount equal t@thduct computed by multiplying (A)
the Price specified in Section 2(v) by (B) the nembf Shares with respect to which such Limited S&Being exercised.

(d) Only if and to the extent required in order floe related Stock Option to be treated as an thveeBtock Option, a Limited SAR may be
exercised only when there is a positive Spread,ishahen the Fair Market value per Share exc#selpurchase price per Share at which the
related Stock Option is exercisable. Upon the @geraf a Limited SAR, the holder thereof shall lreeean amount in cash equal to the
Spread.

(e) Notwithstanding any other provision of thisilao SAR or Performance Unit may be exercised veiipect to any Stock Option at a time
when any Limited SAR with respect to such Stocki@pheld by the Grantee of such SAR or Performdsmié may be exercised.

() The Company intends that this Section 9 shathply with the requirements of the Rule during titren of this Plan. Should any provision
of this Section 9 not be necessary to comply withrequirements of the Rule, or should any addifiprovisions be necessary for this
Section 9 to comply with the requirements of théeRthe Committee may amend this Plan or any Avegméement to add to or modify the
provisions thereof accordingly.

(9) To exercise a Limited SAR, the holder shallegivritten notice to the Company in form satisfagtiorthe Committee specifying the
number of Shares with respect to which he is egmgithe Limited SAR.

(h) The exercise of a Limited SAR shall reduce ama for one basis the number of Shares subjabeteelated Stock Option.
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10. PERFORMANCE UNITS.

(@) In conjunction with the granting of Stock Optsounder this Plan, the Committee may grant Pedao® Units relating to such Stock
Options; provided, however, that in the case oéitive Stock Options, the Committee may grant Perémce Units only if and to the extent
that the grant of such Performance Units is coaststith the treatment of the Stock Option as aefive Stock Option. Each grant of
Performance Units shall cover such number of Shemdsshall be on such other terms and conditiohfnonsistent with this Plan as the
Committee may determine and shall be evidenced®griormance Unit Agreement setting forth such seamd conditions executed by the
Company and the Grantee of the Performance Units.nDimber of Performance Units granted shall balaqua specified number of Shares
subject to the related Stock Options. The Commitesd! value such Units to the extent that PerfarceaGoals are achieved; provided,
however, that in no event shall the value per Pevémce Unit exceed one hundred and fifty perces@¥d) of the purchase price per Share at
which the related Stock Option is exercisable.

(b) The Committee shall have full and final authoto establish Performance Goals for each Perfoom#&eriod on the basis of such criteria,
and the attainment of such objectives, as the Catmeninay from time to time determine. In settingf@enance Goals, the Committee may
take into consideration such matters which it demtevant and such financial and other criteriduiding but not limited to projected
cumulative compounded rate of growth in earnings3fere and average return on equity. During amfoReance Period, the Committee
shall have the authority to adjust Performance &fmlthe Performance Period as it deems equitabkcognition of extraordinary or
nonrecurring events experienced by the Companyduhie Performance Period including, but not lichite, changes in applicable
accounting rules or principles or changes in then@any's methods of accounting during the Performderiod or significant changes in tax
laws or regulations which affect the financial désof the Company.

(c) The term "Performance Goals" as used in thidi@e 10 shall mean the performance objectivesbéisteed by the Committee for the
Company for a Performance Period for the purposietd#rmining if, as well as the extent to whicleformance Unit shall be earned.

(d) The term "Performance Period" as used in thidiBn 10 shall mean the period of time selectetheyCommittee (which period shall be
not more than five nor less than three years) comemg on January 1 of the Year in which the grdReformance Units is made, during
which the performance of the Company is measurethéopurpose of determining the extent to whictfd?Pmance Units have been earned.

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

Section 10 are met. The Company shall promptlyfiypetich Grantee of the extent to which Performahaiés have been earned by such
Grantee. A Performance Unit may be exercised oating the period following such notice and prioteipiration of the related option.
Performance Units which have been earned shalblibgfter exercise by the Grantee pursuant to Papagh) of this Section

10. The Committee shall have
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the sole and absolute discretion to determine velngtayment for such Performance Unit will be madeash, Shares or a combination of
cash and Shares, provided that any Shares uspdyorent shall be valued at their Fair Market Valnghe date of the exercise of the
Performance Unit.

(f) Unless otherwise determined by the Committe¢he event that a Grantee of Performance Unitseseto be employed by RSI or any
Subsidiary during the term of the related Stocki@ptthe Performance Units held by him shall bereigsable only to the extent the related
Stock Option is exercisable and shall be forfeitethe extent that the related Stock Option wasemetcisable on the Termination Date.

(g) The Company intends that this Section 10 staatiply with the requirements of Section 16(b) & 1934 Act and the rules thereunder, as
from time to time in effect, including the Rule.dlitd any provision of this Section 10 not be neagst comply with the requirements of
said Section 16(b) and the rules thereunder orlghemy additional provision be necessary for this

Section 10 to comply with the requirements of Secfi6(b) and the rules thereunder, the Committeean@end this Plan or any Award
agreement to add to or modify the provisions thieaeoordingly.

(h) To exercise Performance Units, the Granted ghad written notice to the Company in form saigbry to the Committee addressed tc
Secretary of the Company specifying the numberhair&s with respect to which he is exercising Peréorce Units.

() The exercise of Performance Units shall redute one for one basis the number of Shares subjéue related Stock Option.
11. RESTRICTED STOCK RIGHTS.

(a) The Committee from time to time may grant Rettd Stock Rights to key executive Employees seteby the Committee as being
eligible therefor, which would entitle a Granteadgeive a stated number of Shares subject toiioreeof such Rights if such Grantee failed
to remain continuously in the employ of RSI or &@upsidiary for the period stipulated by the Comesitfthe "Restricted Period").

(b) Restricted Stock Rights shall be subject tofttlewing restrictions and limitations:
(i) The Restricted Stock Rights may not be soldjgsed, transferred, pledged, hypothecated, orwtbe disposed of;

(i) Except as otherwise provided in Paragraphofdhis Section 11, the Restricted Stock Rights thedShares subject to such Restricted
Stock Rights shall be forfeited and all rights dd@ntee to such Restricted Stock Rights and Slstiadkterminate without any payment of
consideration by the Company if the Grantee faileetmain continuously as an Employee of RSI or@mlysidiary for the Restricted Period
Grantee shall not be deemed to have terminated his
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period of continuous employment with RSI or any Sdiary if he leaves the employ of RSI or any Sdiasy for immediate reemployment
with RSI or any Subsidiary.

(c) The Grantee of Restricted Stock Rights shdllbeoentitled to any of the rights of a holderh# Common Stock with respect to the Shares
subject to such Restricted Stock Rights prior toiisuance of such Shares pursuant to this Plaindptine Restricted Period, for each Share
subject to a Restricted Stock Right, the Companlypay the holder an amount in cash equal to tisé chividend declared on a Share during
the Restricted Period on or about the date the @agpays such dividend to the stockholders of icor

(d) In the event that the employment of a Grangeminates by reason of death, Disability or Rete#atnsuch Grantee shall be entitled to
receive the number of Shares subject to the Resdri8tock Right multiplied by a fraction

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

(e) Notwithstanding Paragraphs (a) and (b) of 8@stion 11, unless otherwise determined by the Gtesrprior to the occurrence of a
Change of Control, in the event of a Change of tbatl restrictions on Restricted Stock shall egmnd all Shares subject to Restricted
Stock Rights shall be issued to the Grantees. fufdilly, the Committee may, at any time, providetfee acceleration of the Restricted
Period and of the issuance of all or part of thar8& subject to Restricted Stock Rights. Any deiteation made by the Committee pursuai
this Section 11(e) may be made as to all RestriStedk Rights or only as to certain Restricted ERights specified by the Committee. O
made, any determination by the Committee pursuetttis Section 11(e) shall be irrevocable.

(f) When a Grantee shall be entitled to receiver&hpursuant to a Restricted Stock Right, the Compghall issue the appropriate number of
Shares registered in the name of the Grantee.

12. DILUTION AND OTHER ADJUSTMENTS. If there shdle any change in the Shares subject to this PlanyoAward granted under
this Plan as a result of merger, consolidationrg&oization, recapitalization, stock dividend, &tsplit or other change in the corporate
structure, adjustments may be made by the Comméte may deem appropriate, in the aggregate euarid kind of Shares subject to this
Plan or to any outstanding Award, and in the teams provisions of this Plan and any Awards grahm@under, in order to reflect, on an
equitable basis, any such change in the Sharesroptdated by this

Section 12. Any adjustment made by the Committesyant to this Section 12 shall be conclusive andibg upon the Grantee, the
Company and any other related person.
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13. SUBSTITUTE OPTIONS. Incentive and/or Non-quetif Stock Options may be granted under this Plam ime to time in substitution
for either incentive or non-qualified stock optiasrsboth held by employees of other corporations aie about to become employees of the
Company as the result of a merger, consolidatiare@manization of the employing corporation whle Company, or the acquisition by the
Company of the assets of the employing corporatiothe acquisition by the Company of stock ofeéhgploying corporation as the result of
which it becomes a Subsidiary of the Company. Enm¢$ and conditions of the Stock Options so gramtay vary from the terms and
conditions set forth in this Plan to such extenth@sCommittee at the time of grant may deem apjatgpto conform, in whole or in part, to
the provisions of the stock options in substitutionwhich they are granted, but, in the event thatoption for which a substitute Stock
Option is being granted is an incentive stock aptiw variation shall adversely affect the statusny substitute Stock Option as an incentive
stock option under the Code.

14. MISCELLANEOUS PROVISIONS.

(a) Notwithstanding any other provision of thisilao Stock Option, SAR, Limited SAR or Restric&tick Right granted hereunder may be
exercised nor shall any payment in respect of arfoBmance Unit granted hereunder be made andjhtsrof the Grantee thereof, or of the
Grantee's legal representatives, heirs or legatbel,be forfeited if, prior to the time of suckeecise or payment, the Committee (or in the
event of a Change of Control, the Incumbent Boded@rmines that the Grantee has (i) used for poofitisclosed confidential information or
trade secrets of the Company to unauthorized psrsoi{ii) breached any contract with, or violatet legal obligation to, the Company, or
(iii) engaged in any other activity which would atitute grounds for termination for cause of thar@ee by the Company. The Committee
the Incumbent Board) shall give a Grantee writtetice of such determination prior to making anytstarfeiture. The Committee (or the
Incumbent Board) may waive the conditions of thasdgraph in full or in part if, in its sole judgngesuch waiver will have no substantial
adverse effect upon the Company. The determinafitine Committee (or the Incumbent Board) as todtmurrence of any of the events
specified above and to the forfeiture, if any, halconclusive and binding upon the Grantee, the@any and any other related person.

(b) The Grantee of an Award shall have no righta a®ckholder with respect thereto, except asaibe expressly provided in this Plan,
unless and until certificates for Shares are issued

(c) No Award or any rights or interests thereinlsba assignable or transferable by the Granteepbday will or the laws of descent and
distribution. During the lifetime of the Grante®, Award shall be exercisable only by the GrantetheiGrantee's guardian or legal
representative.

(d) The Company shall have the right to deduct fediiwards granted hereunder to be distributeckish any Federal, state, local or foreign
taxes required by law to be withheld with respectuch cash payments. In the case of Awards tasbébdited in Shares, the holder or other
person receiving such Common Stock shall be reduag a condition of such distribution, either to

15



pay to the Company at the time of distribution #udéithe amount of any such taxes which the Compamsquired to withhold with respect to
such Shares or to have the number of the Sharegdvat their Fair Market Value on the date ofréilisition, to be distributed reduced by an
amount equal to the value of such taxes requirdx twithheld.

(e) No Employee shall have any claim or right tagbented an Award under this Plan, nor having tsstected as a Grantee for one Year, any
right to be a Grantee in any other Year. Neither Blan nor any action taken hereunder shall bstoeed as giving any Grantee any right to
be retained in the employ of RSI or any Subsidiand the Company expressly reserves its right\atiare to dismiss any Grantee with or
without cause.

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

(9) This Plan shall be unfunded. The Company sta@lbe required to establish any special or sepdwaid or to make any other segregation
of assets to assure the payment of any Award uhdePlan, and payment of Awards shall be subotditmthe claims of the Company's
general creditors.

(h) Whenever used in this Plan, the masculine gestulg! include the feminine or neuter whereverassary or appropriate and vice versa
the singular shall include the plural and vice gers

(i) With respect to Grantees subject to Sectiowflfhie 1934 Act, transactions under this Plan iatenided to comply with all applicable
conditions of Rule 16b-3 or its successors undel®84 Act. To the extent any provision of thistRda action by the Committee fails to so
comply, it shall be deemed null and void, to theeakpermitted by law and deemed advisable by tmr@ittee. Moreover, in the event this
Plan does not include a provision required by Rille-3 to be stated herein, such provision (othen ime relating to eligibility requirements,
or the price and amount of Awards) shall be deem#dmatically to be incorporated by reference thte Plan insofar as Grantees subject to
Section 16 are concerned.

15. INDEMNIFICATION OF THE COMMITTEE. Service on éhCommittee shall constitute service as a diremfttihe Company and
members of the Committee shall be entitled to intiéoation, advancement of expenses and reimburseagedirectors of the Company
pursuant to its Restated Articles of IncorporatiBy;Laws, resolutions of the Board of DirectorsR$I or otherwise.

16. COMPLIANCE WITH LAW.

(a) Each Grantee, to permit the Company to comjitlly thie Securities Act of 1933, as amended (th&31Act"), and any applicable blue sky
or state securities laws, shall represent in
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writing to the Company at the time of the grananfAward and at the time of the issuance of anyeshhereunder that such Grantee doe
contemplate and shall not make any transfer ofSirares to be acquired under an Award except in tange with the 1933 Act and such
Grantee shall enter into such agreements and makeather representations as, in the opinion ofselito the Company, shall be sufficient
to enable the Company legally to issue the Shaitheut registration thereof under the 1933 Act.tfieates representing Shares to be
acquired under Awards shall bear legends as cotmrsttie Company may indicate are necessary orogpiaite to accomplish the purposes of
this Section 16.

(b) If at any time the Committee shall determinat tthe listing, registration or qualification oftlshares subject to any Award upon any
securities exchange or under any state or fedangldr the consent or approval of any governmegulegory body, is necessary or desirable
as a condition of, or in connection with, the gnagniof or issuance of Shares under such Award, Sieres shall not be issued unless such
listing, registration, qualification, consent opapval shall have been effected or obtained freengfconditions not acceptable to the
Committee.

17. AMENDMENT OF THE PLAN. The Committee may at anye (i) terminate this Plan or (i) modify or antkthis Plan in any respect,
except that, to the extent required to maintaingtis@ification of this Plan under Section 16 of {884 Act, or as otherwise required to
comply with applicable law or the regulations ofyatock exchange on which the Shares are listedCdmmittee may not, without
shareholder approval, (A) materially increase thediits accruing to Grantees under this Plan, (8enmlly increase the number of securities
which may be issued under this Plan or (C) matgmabdify the requirements as to eligibility forntiaipation in this Plan. Should this Plan
require amendment to maintain full legal compliabheeause of rules, regulations, opinions or statissied by the SEC, the U.S. Departn

of the Treasury or any other governmental or gawgrbody, then the Committee or the Board may takatever action, including but not
limited to amending or modifying this Plan, is nggary to maintain such compliance. The terminatioany modification or amendment of
this Plan shall not, without the consent of anyrBa involved, adversely affect his rights undeAarard previously granted to him.

18. EFFECTIVE DATE AND TERM OF THE PLAN.
(&) This Plan shall become effective on May 5, 1%efbject to the approval of the shareholders df RS

(b) Unless previously terminated in accordance Biiation 17 of this Plan, this Plan shall termiratehe close of business on May 4, 2005,
after which no Awards shall be granted under thés PSuch termination shall not affect any Awardsnged prior to such termination.
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RYDER SYSTEM, INC.
BOARD OF DIRECTORS STOCK AWARD PLAN

1. Purpose of this Plan

The purpose of the Ryder System, Inc. Board of dines Stock Award Plan (this "Plan") is to attrant retain persons of outstanding
competence to serve as directors of Ryder Systan(the "Company") and to provide a more dirath between directors' compensation
shareholder value by increasing the proportionigfotiors' compensation which is stock based.

2. Effective Date and Term of this Plan

This Plan shall become effective on May 2, 199Bjestt to the approval of the shareholders of then@amy. Unless previously terminated in
accordance with

Section 13 of this Plan, this Plan shall termiratehe close of business on May 1, 2007, after whiw awards shall be granted under this
Plan. Such termination shall not affect any awamsited prior to such termination.

3. Administration of this Plan

This Plan shall be administered by the Compens&immmittee (the "Committee") of the Board of Diast(the "Board") of the Company.
majority of the Committee shall constitute a quoyamd the acts of a majority of the members preseanhy meeting at which a quorum is
present, or acts approved in writing by all memiodéthe Committee without a meeting, shall be ttis af the Committee. The Committee
shall have plenary authority, subject to the exppsvisions of this Plan, to (i) interpret thia®] (ii) prescribe, amend and rescind rules and
regulations relating to this Plan; and (iii) makeother determinations deemed necessary or adei$abthe administration of this Plan.

4. Common Stock Subject to this Plan

The shares of common stock of the Company, paev&b0 per share ("Common Stock™), to be issuembiimection with an award under this
Plan may be made available from authorized butsueid Common Stock, or Common Stock purchased oopiie market or otherwise.
Subject to the provisions of the next succeedinggraph, the maximum aggregate number of shar€smimon Stock for which awards m

be granted under this Plan shall be 200,000 shi&)nit (as defined in Section 7) awarded urttiés Plan fails to become vested, any share
allocable to that Unit shall become available faarg to other Participants (as defined in Sectiprf®n Option (as defined in Section 9)
granted under this Plan expires or is termin:



without having been exercised in full, the unpusgthor forfeited shares or rights to receive shsinali become available for grant to other
Participants.

If there shall be any change in the shares of Com8tock subject to this Plan or any Unit or Optavarded under this Plan as a result of a
merger, consolidation, reorganization, recapitéilirg stock dividend, stock split or other changéhie corporate structure, adjustments may
be made by the Committee, as it may deem apprepiiathe aggregate number and kind of shares aulj¢his Plan or to any outstanding
Unit or Option, and in the terms and provisionshig Plan and any Unit or Option granted hereundesrder to reflect, on an equitable basis,
any such change in the shares contemplated bpahégyraph. Any adjustment made by the Committesuaunt to this paragraph shall be
conclusive and binding upon the Participant, then@any and any other related person.

5. Eligible Persons

Participation in this Plan shall be limited to taasembers of the Board who, at the time an awanmthide hereunder, are not employees of the
Company or any of its subsidiaries or affiliateshivi the meaning of the Employee Retirement Inc@weurity Act of 1974, as amended (a
"Participant"). A member of the Board who is an éagpe and who retires or resigns from employmettt wie Company or any of its
subsidiaries or affiliates, but remains a membehefBoard, shall become a Participant at the tfrsuich termination of employment.

6. Awards

The Committee may grant the following types of adgannder this Plan: Units pursuant to Section @dfesind Options pursuant to Section 9
hereof.

7. Units

If this Plan is approved by the shareholders ofGbenpany, effective as of May 2, 1997, the Compaitiydiscontinue its current retirement
plan for the Board. The retirement compensatiorcivivould have otherwise been payable at retireneetiiose individuals who are
Participants on May 2, 1997, shall be converteal poesent value dollar amount, based on actuasalnaptions satisfactory to the Commit
Such dollar amount shall be converted into a nurobegstricted stock units ("Units") by dividingaudollar amount by the average of the
Fair Market Values of the Common Stock on the bastiness day of each of the three (3) months piegeday 2, 1997. "Fair Market Value"
as used in this Plan shall mean the average dfigireand low price of a share of Common Stock psnted by the composite transaction
reporting system for securities listed on the NeavkYStock Exchange on the applicable date.
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The Company shall maintain an individual book actawnder this Plan for each Participant awardedd jmirsuant to this Section 7. Such
account shall initially be credited with the numbétnits awarded to each Participant and shaltinaa to be expressed in Units until such
Participant has retired from the Board. Any dividemr other distributions paid on the Common St&ltil be credited to each Participant's
account in respect of each Unit and shall be dedgmbd reinvested in additional Units based orRkie Market Value of a share of Common
Stock on the dividend payment or distribution déteaddition, the number of Units allocated to eRelnticipant's account shall be adjusted to
reflect stock dividends, stock splits and similansactions affecting the value of Common Stocttessribed more fully in Section 4 hereof.
The Units in each Participant's account shall saghe date of such Participant's retirement froenBoard and shall be paid to such
Participant, in an equivalent number of sharesah@on Stock, in accordance with such Participgraignent election described below in
Section 8. Prior to vesting, no Units in a Pareifs account shall be assignable or transfergbgeibh Participant and no right or interest of
any Participant shall be subject to any lien, ailign or liability.

8. Payment Elections for Units

In connection with the commencement of participatiothis Plan, each Participant eligible to reeean award of Units hereunder shall make
an election (the "Payment Election") concerningtiiméng of distribution of the amounts creditedstech Participant's account. Any payment
from such account shall commence following suchi@pant's retirement from the Board, but in norgvarior to one year after receipt by the
Committee of such Participant's initial PaymentcEte, except for Participants retiring from theaBd in calendar year 1997 who shall
receive payment in a lump sum as soon as pracéidalibwing their retirement. The forms of paymewtilable to all other Participants shall
be a lump sum payment or annual installments oypariad not to exceed ten (10) years from the estrilate the Participant may commence
receiving payments hereunder. Subsequent Paymectidtls which shall supersede the Initial Payméattibn may be made by a
Participant, but any subsequent Payment Electiah sht be valid unless it is made at least one pear to the date that the commencement
of payments to the Participant hereunder is ottenaiuie to commence.

In the event of a Participant's death before tharoa from such Participant's account is fully pa&yment of the balance of such Particip:
account shall be made to such Participant's eistatecordance with the manner selected by thediaatit prior to death; provided, however,
the Committee may, upon consideration of the appba of the duly appointed administrator or execwatf such Participant's estate, direct
that the balance of such Participant's accountlibtp the estate in a single payment.
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9. Stock Options

On the date of each annual meeting of the Comparipgithe term of this Plan, each Participant shalgranted a non-qualified stock option
(an "Option") to purchase 1,000 shares of CommonlSiprovided the Participant will continue to seas a member of the Board following
the meeting. Individuals who are elected to therBakuring the period of time between annual mestiagd who would otherwise qualify as
a Participant, shall receive an Option to purctaapeo rata amount of Common Stock. The purchase for each share of Common Stock
issuable under an Option shall not be less tharp&dfent (100%) of the Fair Market Value of a stefr€ommon Stock on the date of grant.
Each Option shall be for such term (but, in no ¢¥engreater than ten years) and shall be exdsigga such installments as shall be
determined by the Committee at the time of granhefOption. The Committee may, at any time, previ the acceleration of installments
or any part thereof. No Option granted under thésBhall be assignable or transferable by a Paatit except by will or the laws of descent
and distribution. A Participant shall forfeit anyptidn assigned or transferred, voluntarily or invthrily, other than as permitted under this
Section 9. Each Option shall be exercised duriegPtarticipant's lifetime only by the Participantte Participant's guardian or legal
representative.

10. Exercise of Options

Subject to the provisions of this Section 10, eéaption may be exercised in whole or, from timeitoet in part with respect to the number of
then exercisable shares in any sequence desirgkBarticipant. To exercise an Option, the Paaici shall (i) give written notice to the
Company in form satisfactory to the Committee iatiitg the number of shares of Common Stock whielPtrticipant elects to purchase,
deliver to the Company payment of the full purchaisee of the shares being purchased (A) in cashaartified or bank cashier's check
payable to the order of the Company, or (B) with &ipproval of the Committee, in shares of CommauiShaving a Fair Market Value on
the date of exercise equal to the purchase prig&€;)aa combination of the foregoing having an agaite Fair Market Value equal to such
purchase price, and (iii) deliver to the Secret#rthe Company such written representations, wéesiand covenants as the Company may
require to permit this Plan and any Options or shaf Common Stock granted or issued hereundemply with any applicable blue sky or
other federal or state securities laws. A Partigifghall not have any rights as a shareholder iggpect to shares subject to an Option until
the close of business on the date on which theo®tas been exercised.

11. Cessation of Service on the Board

If a Participant's service on the Board ceasearigrreason, other than as specified in the subségaeagraphs of this Section 11, any Option
held by such Participant shall terminate threen{8jhths after the date of such cessation of serpicejded, however, that in the event
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of the death of the Participant during such thresniim period, such Option shall, to the extent is\waercisable on the date of cessation of
service, be exercisable by the Participant's Iegyatesentatives, heirs or legatees for a periathef(1) year commencing on the date of the
Participant's death and shall terminate at theratipn of such period.

If the cessation of service on the Board is duhéoParticipant's death, any Option shall, to ttterd it was exercisable on the date of death,
continue to be exercisable by such Participargal le=presentatives, heirs or legatees for the térsnch Option.

If the cessation of service is due to the Partitiisaetirement or disability, any Option not prsly exercised or expired shall continue to
vest and be exercisable during the three (3) yeaog following the date of cessation of serviaa] o the extent it is exercisable at the
expiration of such three (3) year period, it skealhtinue to be exercisable by such Participantioh $articipant's legal representatives, heirs
or legatees for the term of such Option.

12. Change of Control

Notwithstanding any other provision of this Plamtlie event of a Change of Control (as definedvglthe Units in each Participant's accc
shall become immediately vested and shall be pafdlliin a lump sum of equivalent shares of Comrsbock to each Participant as soon as
practicable following the Change of Control. In #igah, in the event of a Change of Control, eachi@pnot previously exercised or expired
under the terms of this Plan shall become immelgiateercisable in full and shall remain exercisabléhe full extent of the shares of
Common Stock available thereunder, regardlessofrestallment provisions applicable thereto, fog temainder of its term.

A "Change of Control" shall be deemed to have aeclif:

(i) any individual, entity or group (within the naiag of Section 13(d)(3) or 14(d)(2) of the SedadtExchange Act of 1934, as amended (the
"1934 Act")) (a "Person") becomes the beneficiahew directly or indirectly, of twenty percent (2% more of the combined voting power
of the Company's outstanding voting securitiesradly having the right to vote for the electiondifectors of the Company; provided,
however, that for purposes of this subparagraphh@ following acquisitions shall not constitut€haange of Control: (A) any acquisition by
any employee benefit plan or plans (or relatedtristhe Company and its subsidiaries and aféadr (B) any acquisition by any corpora
pursuant to a transaction which complies with dau®\), (B) and (C) of subparagraph (iii) of thiscBon 12; or

(i) the individuals who, as of August 18, 1995nstituted the Board (and as of August 18, 1995 lineumbent Board") cease for any reason
to constitute at least two-thirds (2/3) of the Bharovided, that any person becoming a directbssguent to August 18, 1995 whose
election, or nomination for election, was approtgd vote of the persons comprising at least tvirmi$h(2/3) of the Incumbent Board (other
than an election or nomination of an individual



whose initial assumption of office is in connectigith an actual or threatened election contessuab terms are used in Rule 14a-11 of
Regulation 14A promulgated under the 1934 Act)Idtwl for purposes of this Plan, considered asgh@uch person were a member of the
Incumbent Board; or

(iii) there is a reorganization, merger or consatiioh of the Company (a "Business Combination"gach case, unless, following such
Business Combination, (A) all or substantiallyatlthe individuals and entities who were the besiafiowners, respectively, of the
Company's outstanding Common Stock and outstanditigg securities ordinarily having the right totedor the election of directors of the
Company immediately prior to such Business Combndteneficially own, directly or indirectly, motkan fifty percent (50%) of,
respectively, the then outstanding shares of comstmek and the combined voting power of the 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 Compaal} or substantially all of the Compan
assets either directly or through one or more slign$es) in substantially the same proportionsheg bwnership, immediately prior to such
Business Combination, of the Company's outstan@mgmon Stock and outstanding voting securitiesnantdly having the right to vote for
the election of directors of the Company, as tle=caay be, (B) no Person (excluding any corporatisalting from such Business
Combination or any employee benefit plan or plamgélated trust) of the Company or such corporatesulting from such Business
Combination and their subsidiaries and affiliatesheficially owns, directly or indirectly, 20% orome of the combined voting power of the
then outstanding voting securities of the corporatiesulting from such Business Combination andatdgast twahirds (2/3) of the membe
of the board of directors of the corporation raaglfrom such Business Combination were membetseofncumbent Board at the time of the
execution of the initial agreement, or of the attid the Board, providing for such Business Comtiama or

(iv) there is a liquidation or dissolution of th@@pany approved by the shareholders; or
(v) there is a sale of all or substantially altloé assets of the Company.
13. Amendments to this Plan

The Committee may at any time (i) terminate thisnRbr (i) modify or amend this Plan in any respegtept that, to the extent required to
maintain the qualification of this Plan under Sewti6 of the 1934 Act, or as otherwise requiredamply with applicable law or the
regulations of any stock exchange on which the ComBtock is listed, the Committee may not, withtiat shareholders' approval, (A)
materially increase the benefits accruing to Pigditts under this Plan; (B) materially increasenttimber of securities which may be issued
under this Plan; or (C) materially modify the reganents as to eligibility for participation in tH¥dan. Should this Plan require amendment to
maintain full legal compliance because of rulegutations, opinions or
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statutes issued by the Securities and Exchange Gsiom, the U.S. Department of the Treasury or@hgr governmental or governing
body, then the Committee or the Board may take exeataction, including but not limited to amendorgnodifying this Plan, is necessary to
maintain such compliance. The termination or angifiation or amendment of this Plan shall nothaiit the consent of any Participant
involved, adversely affect rights under a Unit or@ption previously awarded to such Participant.

Transactions under this Plan are intended to convjityall applicable conditions of Rule 16b-3 & fluccessors under the 1934 Act. To the
extent any provision of this Plan or action by @@mmittee fails to so comply, it shall be deemelil amd void, to the extent permitted by law
and deemed advisable by the Committee. Moreovéheirevent this Plan does not include a provisamjuired by Rule 16b-3 to be stated

herein, such provision (other than one relatingligibility requirements, or the price and amouh©Ogptions) shall be deemed automatically to
be incorporated by reference into this Plan.
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RYDER SYSTEM, INC.
STOCK FOR MERIT INCREASE REPLACEMENT PLAN

1. Purpose of this Plan

The purpose of the Ryder System, Inc. Stock foriMecrease Replacement Plan, as amended (thia")Pla to give key executives of Ryc
System, Inc. (the "Company") and its subsidiaries w&re primarily responsible for the managemenhefbusiness of the Company the
opportunity to receive stock option grants in l@umerit salary increases, thereby encouragingsfacuthe growth and profitability of the
Company and its Common Stock (as defined in Sedjon

2. Effective Date and Term of this Plan

This Plan shall become effective on May 5, 1995jestt to the approval of the shareholders of then@amy. Unless previously terminated in
accordance with

Section 14 of this Plan, this Plan shall termiratehe close of business on May 4, 2005, after lwhiw Options (as defined in Section 4) s
be granted under this Plan. Such termination stwlhffect any Options granted prior to such teation.

3. Administration of this Plan

This Plan shall be administered by the Compens&mmmittee (the "Committee") of the Board of Distof the Company which shall
consist of not less than three members of the BofBirectors, each of whom shall be a "disintezdgterson” as defined in Rule 18hmndel
the Securities Exchange Act of 1934, as amended'{i®34 Act"). Additionally, all members of the Coniitee shall be "outside directors" as
defined or interpreted for purposes of Section a§2ff the Internal Revenue Code of 1986, as ame(tied'Code"). A majority of the
Committee shall constitute a quorum, and the dctsnoajority of the members present at any meetinghich a quorum is present, or acts
approved in writing by all members of the Committdgthout a meeting, shall be the acts of the CortreaitThe Committee shall have plen
authority, subject to the express provisions of #lan, to (i) select participants; (ii) determihe nature, amount, time and manner of stock
option grants made under this Plan; (iii) interghés Plan; (iv) prescribe, amend and rescind ratesregulations relating to this Plan; and (v)
make all other determinations deemed necessamvisable for the administration of this Plan.

4. Common Stock Subject to this P



The shares of Common Stock of the Company, paevib0 per share ("Common Stock"), to be issued tpe exercise of an option to
purchase Common Stock granted in lieu of a meldrgancrease (an "Option") may be made availatienfthe authorized but unissued
Common Stock, or Common Stock purchased on the oyaeket or otherwise. Subject to the provisionthefnext succeeding paragraph, the
maximum aggregate number of shares of Common Stwockhich Options may be granted under this Plaadl $ke 500,000 shares. If an
Option granted under this Plan expires or is teateid without having been exercised in full, theunshased or forfeited shares or rights to
receive shares shall become available for graatiter executives. No executive shall be eligiblestteive any Options or series of Options
covering, in the aggregate, more than 300,000 shreng the term of this Plan.

If there shall be any change in the shares of Com&tock subject to this Plan or any Option granteder this Plan as a result of merger,
consolidation, reorganization, recapitalizationc&tdividend, stock split or other change in thepooate structure, adjustments may be made
by the Committee, as it may deem appropriate,ératigregate number and kind of shares subjecist®thn or to any outstanding Option,
and in the terms and provisions of this Plan and@ptions granted hereunder, in order to reflectan equitable basis, any such change i
shares contemplated by this paragraph. Any adjugtmade by the Committee pursuant to this paragsaph be conclusive and binding
upon the grantee of an Option, the Company and#mr related person.

5. Eligible Persons

Only persons who are members of the Company's isie@idership group, known as the "Executive Cong®fitor other elected officers of
the Company or its subsidiaries selected by ther@ithee, shall be eligible to receive grants of Opsi under this Plan in lieu of a merit sal
increase. No grant shall be made to any membdreo€bmmittee or any other non-employee director.

No executive selected to participate in this Play meceive a grant of Options unless the exectitagemade an election to receive Option
lieu of a merit salary increase. No such electiwallobligate the Company to grant a merit salagyéase or Options.

6. Purchase Price of Options

The purchase price for each share of Common Ssstiable under an Option shall not be less tharp&fgent (100%) of the Fair Market
Value of a share of Common Stock on the date oftgl&air Market Value" as used in this Plan skallal the mean of the high and low p
of the Common Stock as reported by the compositestiction reporting system for securities listedhenNew York Stock Exchange on the
applicable date.



7. Option Term

The term of each Option as determined by the Cotamghall not exceed ten (10) years from the dageamt and shall expire as of the last
day of the designated term, unless terminatedeganiider the provisions of this Plan.

8. Option Type
Option grants may be either non-qualified stockans or incentive stock options governed by Secfi2?(b) of the Code.
9. Non-Transferability of Options

No Option granted under this Plan shall be assignabtransferable by the grantee except by witherlaws of descent and distribution
grantee shall forfeit any Option assigned or tramrefl, voluntarily or involuntarily, other than pesrmitted under this Section. Each Option
shall be exercised during the grantee's lifetimg by the grantee or the grantee's guardian ol legaesentative.

10. Exercise of Options

Except as provided in Sections 12 and 13, and sutgeany limitations under

Section 16 of the 1934 Act, each Option shall ber@gable as follows: (i) twenty percent (20%)lof shares of Common Stock subject to an
Option on the date of grant and (ii) the remairafehe shares subject to such Option in four equalal installments on the first, second,
third and fourth anniversary of the date of graie Committee may, at any time, provide for theebm@ation of installments or any part
thereof.

Subject to the provisions of this Section 10, eaption may be exercised in whole or, from timeitoet in part with respect to the number of
then exercisable shares in any sequence desirét lgrantee and without regard to the date of grastock options under other plans of the
Company; provided, however, that any incentivelstgation must be exercised in accordance with

Section 422(b) of the Code.

To exercise an Option, the grantee shall (i) givitten notice to the Company in form satisfactarytie Committee indicating the number of
shares of Common Stock which the grantee eleqisitthase, (i) deliver to the Company payment efftill purchase price of the shares
being purchased (A) in cash or a certified or beashier's check payable to the order of the Compan(B) with the approval of the
Committee, in shares of Common Stock having a



Fair Market Value on the date of exercise equéth¢éopurchase price, or (C) a combination of thedoing having an aggregate Fair Market
Value equal to such purchase price, and (iii) @elto the Secretary of the Company such writteneggmtations, warranties and covenants as
the Company may require to permit this Plan and@ptjons or shares of Common Stock granted or ¢skeecunder to comply with any
applicable blue sky or other federal or state sgéeadaws.

Except as provided in Sections 12 and 13, no Optiay be exercised unless the grantee, at the tiraeeocise, is an employee and has
continuously been an employee of the Company orsabgidiary since the grant of such Option.

A grantee shall not be deemed to have terminategdriod of continuous employ with the companyror subsidiary if he leaves the employ
of the company or any subsidiary for immediate ngleyment with the company or any subsidiary.

A grantee of any Option shall not have any riglsta &hareholder until the close of business oddte on which the Option has been
exercised.

11. Withholding Taxes on Option Exercise

Each grantee exercising an Option shall delivéhéoCompany payment in cash or by check (as destithSection 10) equal to all federal,
state and local withholding taxes required to Hected by the Company in respect of the exercismaioh Option, and until such payment is
made, the Company may, in its discretion, retdiorah portion of the shares to be issued. Notwatiding the foregoing, to the extent
permitted by law and pursuant to such rules a€tiramittee may adopt, a grantee may authorize tmep@ay to satisfy any such
withholding requirement by directing the Companwithhold from any shares to be issued such nurabghares as shall be sufficient to
satisfy the withholding obligation.

12. Exercise of Options in the Event of a Chang€afitrol

Notwithstanding any other provision of this Plamftie event of a Change of Control (as definedvagleach Option not previously exercis

or expired under the terms of this Plan shall bexammediately exercisable in full and shall remaiercisable to the full extent of the shares
of Common Stock available thereunder, regardlessmpfinstallment provisions applicable thereto,tfar remainder of its term, unless the
grantee has been terminated for Cause (as defaled/bin which case the Options shall automatictdiyninate.

Grantees of Options not otherwise exercised oregdpinder the terms of this Plan may, in lieu adreising, require the Company to purct
for cash all such Options or portions thereof feaod of sixty (60) days following the occurrerafea Change of Control at the Price
specified below; provided that Options subjecths purchase requirement held by grantees whoulject to

Section 16(b) of the 1934 Act must have been hmidf least six (6) months.
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For purposes of this Section 12 and otherwisefdh@wing definitions shall apply:
A "Change of Control" shall be deemed to have aeclif:

(i) any individual, entity or group (within the ma@ag of Section 13(d)(3) or 14(d)(2) of the 1934tA@ "Person") becomes the beneficial
owner, directly or indirectly, of twenty percen0{@) or more of the combined voting power of the @any's outstanding voting securities
ordinarily having the right to vote for the electiof directors of the Company; provided, howevieat for purposes of this subparagraph (i),
the following acquisitions shall not constitute haBge of Control: (A) any acquisition by any em@eyenefit plan or plans (or related trust)
of the Company and its subsidiaries and affiliaefB) any acquisition by any corporation pursuan transaction which complies with
clauses (A), (B) and (C) of subparagraph (iii)liétSection 12; or

(i) the individuals who, as of August 18, 1995nstituted the Board of Directors of the Companyg (tBoard" generally and as of August 18,
1995 the "Incumbent Board") cease for any reasamonstitute at least two-thirds (2/3) of the Bogmyvided that any person becoming a
director subsequent to August 18, 1995 whose elgctir nomination for election, was approved byte\of the persons comprising at least
two-thirds (2/3) of the Incumbent Board (other tlaamelection or nomination of an individual whosiial assumption of office is in
connection with an actual or threatened electiontest, as such terms are used in Rule 14a-11 ofl&e&m 14A promulgated under the 1934
Act) shall be, for purposes of this Plan, considexe though such person were a member of the Ineninfidoard; or

(iii) there is a reorganization, merger or consatiion of the Company (a "Business Combination"gach case, unless, following such
Business Combination, (A) all or substantiallyalthe individuals and entities who were the besiafiowners, respectively, of the
Company's outstanding Common Stock and outstanditigg securities ordinarily having the right totedor the election of directors of the
Company immediately prior to such Business Combndteneficially own, directly or indirectly, motkan fifty percent (50%) of,
respectively, the then outstanding shares of 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 RSI or adudastantially all of the Company's assets
either directly or through one or more subsidigriesubstantially the same proportions as theinenship, immediately prior to such Busin
Combination, of the Company's outstanding Commaeksand outstanding voting securities ordinarilyihg the right to vote for the
election of directors of the Company, as the caag e, (B) no Person (excluding any corporationltegy from such Business Combination
or any employee benefit plan or plans (or relatest} of the Company or such corporation resulfingh such Business Combination and
their subsidiaries and affiliates) beneficially aydirectly or indirectly, 20% or more of the coméd voting power of the then outstanding
voting securities of the corporation



resulting from such Business Combination and (Ggadt 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 ofitliteal agreement, or of the action
the Board, providing for such Business Combinatam;

(iv) there is a liquidation or dissolution of th@@pany approved by the shareholders; or
(v) there is a sale of all or substantially altloé¢ assets of the Company.

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

During the three (3) year period following a Chanfi€ontrol, the term "cause" as used in Sectiofah8 Section 15] of this Plan [with
respect to any Option] shall mean (i) an act os atfraud, misappropriation or embezzlement ongtlamtee's part which result in or are
intended to result in the grantee's personal emréctt at the expense of the Company, (ii) convictiba felony,

(iiif) conviction of a misdemeanor involving morairpitude, or (iv) willful failure to report to worfor more than thirty (30) continuous days
not supported by a licensed physician's statena#irgs determined only by a majority of the Incumib@oard or the Committee, as the case
may be.

"Price" shall mean, upon the occurrence of a Chafi@ontrol, the excess of the highest of:

(i) the highest closing price of the Common Stosarted by the composite transaction reportingesygor securities listed on the New York
Stock Exchange within the sixty (60) days precedimgdate of exercise;

(i) the highest price per share of Common Stodhuided in a filing made by any person or groupmeig to in subparagraph (i) of the
definition of Change of Control on any Schedule I8Dsuant to Section 13(d) of the 1934 Act as pailin the sixty (60) days prior to the
date of such report; and

(iii) the value of the consideration to be receibgdhe holders of Common Stock, expressed on at@e basis, in any transaction referre
in subparagraph (iii), (iv) or (v) of the definitiaof Change of Control, with all noncash considerabeing valued in good faith by the
Incumbent Board,;



over the purchase price per share at which thé&ee@ption is exercisable as applicable, exceptititantive stock options are limited to the
spread between the Fair Market Value of CommonkStocthe date of exercise and the purchase pricshaee at which the related Option is
exercisable.

13. Termination of Employment

If the grantee's employment with the Company orsulysidiary terminates for any reason other thaspasified in the subsequent paragre

of this Section 13, any Option shall terminate ¢h{&) months after the later of (i) the date oftstezmination or (ii) with respect to a non-
qualified stock option, the end of any severane@gepplicable to such grantee; provided, howetet, in the event of the death of the
grantee during such period, such Option shallhéoeixtent it was exercisable on the terminatioe datt the end of any applicable severance
period, be exercisable by the grantee's persopedsentatives, heirs or legatees for a period ef(@pyear commencing on the date of the
grantee's death and shall terminate at the expirafi such period.

If the termination of employment is due to the gea's death, any Option shall, to the extent it @ascisable on the termination date,
continue to be exercisable by such grantee's tegatsentatives, heirs or legatees for the tersuct Option.

If the termination of employment is due to the dgea’s retirement or disability, any non-qualifi¢dlck option not previously exercised or
expired shall continue to vest and be exercisabtang the three (3) year period following the gemis termination date, and to the extent it is
exercisable at the expiration of such three (3) peaiod, it shall continue to be exercisable bghsgrantee or such grantee's legal
representatives, heirs or legatees for the tersucii non-qualified stock option. Any incentive $taption shall, to the extent it was
exercisable on the termination date, continue texscisable by such grantee or such grantee'srigg@sentatives, heirs or legatees for the
term of such incentive stock option; provided, heare that in order to qualify for the special tagatment afforded by Section 421 of the
Code, incentive stock options must be exercisetimthe three (3) month period commencing on thaitgation date (the exercise period
shall be one (1) year in the case of terminationdagon of disability, within the meaning of

Section 22(e)(3) of the Code). Incentive stockaminot exercised within such three (3) month gesivall be treated as non-qualified stock
options.

If a grantee is terminated for cause, all Optioiith wespect to such grantee shall automaticalipiteate as of the grantee's termination date.
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14. Amendments to this Plan

The Committee may at any time (i) terminate thenRdr (i) modify or amend this Plan in any respegtept that, to the extent required to
maintain the qualification of this Plan under Sexti6 of the 1934 Act, or as otherwise requiredamply with applicable law or the
regulations of any stock exchange on which the ComBtock is listed, the Committee may not, withshareholders' approval, (A)
materially increase the benefits accruing to pigdicts under this Plan; (B) materially increaserthmber of securities which may be issued
under this Plan; or (C) materially modify the reguanents as to eligibility for participation in tHdan. Should this Plan require amendment to
maintain full legal compliance because of rulegutations, opinions or statutes issued by the St&esiand Exchange Commission, the U.S.
Department of the Treasury or any other governnh@entgoverning body, then the Committee or the Baaay take whatever action,
including but not limited to amending or modifyittys Plan, is necessary to maintain such compliafiee termination or any modification
amendment of this Plan shall not, without the cahséany grantee involved, adversely affect rigimsler an Option previously granted to
such grantee.

15. Miscellaneous Provisions

(a) Service on the Committee shall constitute serass a director of the Company and members dEtimemittee shall be entitled to
indemnification, advancement of expenses and reisgonent as directors of the Company pursuant Retgated Articles of Incorporation,
By-Laws, resolutions of the Board of Directors tnerwise.

(b) No Employee shall have any claim or right tagbanted an award under this Plan, nor having Betatted as a grantee for one year, any
right to be a grantee in any other year. Neithisr Bttan nor any action taken hereunder shall betooed as giving any grantee any right to be
retained in the employ of the Company and the Comeapressly reserves its right at any time to ésrany grantee with or without cause.

(c) With respect to grantees subject to Sectionftfe 1934 Act, transactions under this Plan arended to comply with all applicable
conditions of Rule 16b-3 or its successors undel®84 Act. To the extent any provision of thisrRba action by the Committee fails to so
comply, it shall be deemed null and void, to theeakpermitted by law and deemed advisable by tmr@ittee. Moreover, in the event this
Plan does not include a provision required by Riille-3 to be stated herein, such provision (othen ime relating to eligibility requirements,
or the price and amount of Options) shall be deeagdmatically to be incorporated by reference this Plan insofar as grantees subject to
Section 16 are concerned.



EXHIBIT 10.9(b)
RYDER SYSTEM, INC
NON-QUALIFIED STOCK OPTION AGREEMENT

THIS AGREEMENT, made as of this 21st day of Febyuab97, between Ryder System, Inc., a Florida@@gon ("RSI"), and [Name] (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 #t@ptions ("Non-qualified Stock
Options") in lieu of merit salary increases to lexgcutive employees of the Company; and

WHEREAS, the Grantee is a key executive employeehais been selected by the Compensation Committee 8oard of Directors of RSI
(the "Committee") to receive Non-qualified Stocktidps 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 atterms and conditions set forth in this Agreenand the Plan, the Committee grants
to the Grantee as of February 21, 1997, a Non-ipailstock Option to purchase an aggregate of

[NUMBER] shares of RSI's common stock, par vali$er share (the "Common Stock"), at a price df%3 per share of Common Stock,
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 eisaisle in installments on or before FEBRUARY 20020the 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;
(i) 20% of the shares of Common Stock subjechtoNon-qualified Stock Option on or after FEBRUARY, 1998;
(iif) 20% of the shares of Common Stock subjedh® Non-qualified Stock Option on or after FEBRUARY, 1999;

(iv) 20% of the shares of Common Stock subjech&Nor-qualified Stock Option on or after FEBRUARY 21, 20



(v) and the final 20% of the shares of Common Sgdiect to the Non-qualified Stock Option on deaFEBRUARY 21, 2001.

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 Agueg and the Plan, for a period of sixty
days following the occurrence of a Change of Cdmttohe 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 reportingesygbr securities listed on the New York
Stock Exchange within the sixty days precedingdate of exercise;

(i) the highest price per share of Common Stodhuded in a filing made by any Person, but exclgdiny employee benefit plan or plans
related trust) of RSI and its subsidiaries andiaféis, who becomes the beneficial owner, direatlindirectly, of twenty percent or more of
the combined voting power of RSI's outstandingngsecurities ordinarily
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having the right to vote for the election of dil@st of RSI, on any Schedule 13D pursuant to Sedt8gd) of the 1934 Act as paid within the
sixty days prior to the date of such report; and

(iii) the value of the consideration to be receibgdhe holders of Common Stock, expressed on ah@e basis, in any Business
Combination affecting RSI, any liquidation or dikg@mn of RSI approved by the shareholders or aig of all or substantially all of the
assets of RSI, with all noncash consideration be#aiged 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 hyowthe 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 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, 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 termdefRlan, then the terms of the Plan shall govelne. Gommittee shall have plenary
authority, subject to the express provisions ofRfen, to interpret this Agreement and the Plantandake 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 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
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Grantee's employment at any time for any reasorisgkaer, unless there is a written employment ageeé to the contrary.
GOVERNING LAW This Agreement shall be construed anfbrced in accordance with, and governed bylae of the State of Florida.

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

Attest: Ryder Sys tem, Inc. ("RSI")
By: By:
Yasmine B. Zyne Ste phen N. Karp
Assistant Secretary Vic e President
GRANTEE

Social Security Number
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EXHIBIT 10.9(c)
RYDER SYSTEM, INC.

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

THIS AGREEMENT, made as of this 1st day of Octoli®&97, between Ryder System, Inc., a Florida catpmr ("RSI"), and [name] (the
"Grantee");

WITNESSETH:

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

("Non-qualified Stock Options") to purchase shat€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 1,1997 a Non-qualBietk Option to purchase an aggregate of hares of RSI's Common Stock, par
value $.50 per share (the "Shares"), at a prik86f0625 per Share, the Fair Market Value on the digrant.

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 eigatgle in installments on or before September 8072s follows:

(i) None of the Shares subject to the Non-qualifiédck Option for a period of one year from theedatgrant;
(i) 33 1/3% of the Shares subject to the Non-digaliStock Option on or after October 1, 1998;
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(iiif) 33 1/3% of the Shares subject to the Non-figal Stock Option on or after October 1,1999;
(iv) the final 33 1/3% of the Shares subject toktomn-qualified Stock Option on or after OctoberQDQ.

Subject to the foregoing and the provisions ofRlen, any installment portion of the Non-qualifiétbck Option that becomes exercisable
shall thereafter accumulate and be exercisableyatime on or before the expiration of the termhef Non-qualified Stock Option on
September 30, 2007.

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 Prmga Change of Control specified below.
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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 1, 1997 a eah#AR 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 September 30, 2007, the expiration date ofefa¢éed Non-qualified Stock Option. The Limited Bfnay be exercised only during the
sixty day period commencing after the occurrence 6hange of Control.
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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 826, Miami, Florida 33102-0816, Attention: Conteslland
(b) If to the Grantee, at the Grantee's businedeead or address appearing in the payroll recdr&st or
(c) At such other addresses as may be furnishB$twr the Grantee in accordance with this pardgrap

DEFINITIONS AND INTERPRETATION Capitalized terms hotherwise defined in this Agreement are definethahe Plan. This
Agreement and the grant, exercise, adjustment, frnation, cancellation and termination of the Namtified Stock Option and the Limited
SAR, the issuance of Shares subject thereto angityraent of cash thereunder are subject in alleesgo 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 Committéeterpretations and determinations shall be caictu
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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:
Edward R. Henderson Ste phen N. Karp
Assistant Secretary Vic e President
Com pensation & Benefits

GRANTEE

Social Security Number
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EXHIBIT 10.10

RYDER SYSTEM, INC.
DEFERRED COMPENSATION PLAN

This Ryder System, Inc. Deferred Compensation Rlen"Plan”) is amended and restated as of Nove@nE997. The Plan is established
and maintained by Ryder System, Inc. ("RSI") sofelythe purpose of providing specified benefitshte members of the Board of Directors
of RSI and a select group of management and higgilypensated Employees who contribute materialthieccontinued growth, development
and future business success of RSI, and its saligdj that elect to sponsor this Plan. This Phetl #e unfunded for tax purposes and for
purposes of Title | of the Employee Retirement medSecurity Act 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 stuw| in the following order of preference:

(i) the Participant's surviving spouse,



(i) the Participant's estate.
1.5. "BOARD" means the Board of Directors of then@any.
1.6. "CHANGE OF CONTROL" shall be deemed to haveuod if:

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

(C) of subparagraph (iii) of this Section 1.6; or

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

(iii) there is a reorganization, merger or consatiion of RSI (a "Business Combination"), in eacke;ainless, following such Business
Combination, (A) all or substantially all of thedimiduals and entities who were the beneficial omnesspectively, 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 eftllen outstanding voting securities ordinarilyihguhe right to vote for the election of
directors, as the case may be, of the corporagisulting 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 owrgrgmmediately prior to such Business CombinatimiRSl's outstanding Company Stock
and outstanding voting securities ordinarily haviing right to vote for the election of directorsRfsI, as the case may be, (B) no Person
(excluding any corporation resulting from such Biesis Combination or any employee
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benefit plan or plans (or related trust) of RSsoch corporation resulting from such Business Caoatinn and their subsidiaries and
affiliates) beneficially owns, directly or indirdgt 20% or more of the combined voting power of then outstanding voting securities of the
corporation resulting from such Business Combimag¢ind (C) at least two-thirds (2/3) of the memlwdrthe board of directors of the
corporation resulting from such Business Combimati@re members of the Incumbent Board at the tifiteeoexecution of the initial
agreement, or of the action of the Board, providorgsuch Business Combination; or

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

If a Change of Control occurs and if a Participaathployment is terminated prior to the date orctvitihe Change of Control occurs, and if it
is reasonably demonstrated by the Participantsihett termination of employment (A) was at the retjoé 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 @ittee has delegated authority pursuant to Arfictef 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@mmpany, par value $.50, which is readily tracealsl an established securities
market.

1.11. "COMPENSATION" means (i) in the case of anpliogyee, the sum of the total of all amounts paid ®articipant by an Employer as
salary (including commissions) or bonuses for peasgservices and any Savings Plan ContributiongaarDeferred Contributions made by
the Employer on behalf of a Participant for thenPYear and any other amounts earned by the Paatitipr the Plan Year but that are
deferred under any other plan or arrangement niaaddy the Employer, or (ii) in the case of a DBicg, the Director's fees including the
Director's annnual cash retainer, committee retand 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 last date on whéRarticipant is entitled to receive payment
of such severance pay from the Company or anyiatiil The fact that an Employee who is a Partidipaases to elect to have any Tax-
Deferred Contributions credited to his Account urithe Plan shall not constitute a Separation franpleyment, and a Participant's absence
from active employment due to military service @alve of Absence shall not constitute a Separatmn Employment.

1.32. "TAX-DEFERRED CONTRIBUTIONS" means the compation reduction contributions credited to the iegrant'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 alloctigesto.

ARTICLE Il
ELIGIBILITY

2.1. ELIGIBILITY. An Employee that becomes an Ehilg Employee as of January 1, 1997 and all Direcdsrof 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 @f which he becomes an Eligible Employee or &@ar.

ARTICLE Il
CONTRIBUTIONS AND VESTING

3.1. TAX-DEFERRED CONTRIBUTIONS. (i) Each Particigavho is an Eligible Employee, so long as he remai Participant, may elect
(on a form furnished by the Committee and in acancg with Committee rules) to reduce and deferipeparsuant to this Plan of his
Compensation by an amount equal to the exces} affinimum of 1% and a maximum of 100% of his Cengation, over

(if) the amount of his Savings Plan Tax-Deferredttibutions for the Plan Year after taking into aent the Savings Plan Limitations. The
amount of deferral so elected shall be appliedregai



and reduce the Participant's (x) salary (includiogmmissions), (y) bonuses, or
(z) salary (including commissions) and bonuses)ezaduring the Plan Year as elected by the Paatitipnd as shall be determined by the
Committee.

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

(iii) Participant Election and Enrollment Forms aféective 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, 8@empensation deferred pursuant to this Sectioffir8i the current compensation
payments of a Participant and credit such withlaghdunt to a Participant's Tax-Deferred Contribigidiecount 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 Participahb elects to make a Tax-Deferred
Contribution for the Plan Year an amount equahtdxcess, if any, of:

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

(i) the Savings Plan Matching Contributions aciyiallocated to such Participant's Account underS$lavings Plan for the Plan Year.

Each Matching Contribution for each Participantlisha credited to the Participant' s Account athefend of the Accounting Period for
which the Tax-Deferred Contribution is withheld,as soon as practicable thereafter.

Participants who are Directors shall not be crelditéh Matching Contributions under this Sectio.3.
3.3. VESTING.

(i) A Participant's interest in his Tax-Deferredrfxibutions Account shall be 100% nonforfeitablaktimes. A Participant's interest in his
Matching Contribution Account shall become non-éitdble and vest in accordance with the followinlgesiule, based upon the number of
the Participant's Years of Service as determingktuthe Savings Plan.
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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@pterminates due to Retirement, or by reasonePirticipant'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 #iBipant 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 manmehall be permitted by the Committee, change slettion 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¢e@ive a lump sum payment of all or a
portion of the deferral amount elected on suchi€&pant Election and Enrollment 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 leastRlam Years after the Plan Year in which such dafemmount is actually deferred.
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(if) Should an event occur that triggers a benefiier Section 5.2, any deferral amounts that asgesuto a Fixed Date Distribution election
under this Section 5.1 shall not be paid in acamcdavith Section 5.1 but shall be paid in accordamith the other applicable Section.

5.2 DISTRIBUTIONS FOR SEPARATION FROM EMPLOYMENT.

(i) On the Participant Election and Enrollment Fpeach Participant shall elect a method of redeipdlistributions from the Plan upon
Retirement, Disability, death or other terminatadremployment or Board service (voluntary or invdhry), each an event of Separation fi
Employment. Such election shall indicate that thgiBipant 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 follayine earliest triggering event of 1
Participant's Separation from Employment, or asisadministratively practicable thereafter. Emchual installment shall be equal to the
value of the vested portion of the Participant's@unt 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 Beneficiarytie same manner in which such amounts
otherwise would have been distributed to the Hpgit.

(i) Notwithstanding the foregoing provisions ¢ifi$ Section 5.2 or the provisions of Section &, 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 ChangeGintrol.

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

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

5.4. HARDSHIP DISTRIBUTIONS. Upon the written regu®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 illness or accident of the Participara dependent of the
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Participant or loss of the Participant's properg tb casualty, that is caused by an event beywnddntrol of the Participant and that would
result in severe financial hardship if the withdehwere not permitted. The need to pay a Parti¢ipahild's tuition to college and the desire
to purchase a home shall not be considered unfesbieemergencies.

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 pgtite in the Plan in the future.

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 éoatiministrative powers and
duties of the Committee and procedures for filikgms shall also be applicable with respect toRla. The Committee shall be entitled to
rely conclusively upon all tables, valuations, edtes, opinions and reports furnished by anyact, accountant, controller, counsel or o
person employed or engaged by the Committee witheret to the Plan. All expenses of administrat&ating 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 intentfge Plan to be permanent but reserves the righiednlution of the Board or
by action of any committee thereof, to amend anieate the Plan when, in the sole opinion of thammr the committee, such amendment
or termination is advisable. Any such amendmenémination shall be made pursuant to a resolufadhe Board, or by action of a
committee thereof, and shall be effective as oftdue of such resolution or action unless spedifigaovided otherwise.
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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 Accbsimall be made to the Participant or his Bengficia the manner and at the time described
in Article V of the Plan. No additional credits @fntributions shall be made to the Participant'sodat 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.

ARTICLE VIl
GENERAL PROVISIONS

8.1. PARTICIPANT'S RIGHTS UNSECURED. The Plan sho@lunfunded for tax purposes and for purposestiaf Tof ERISA. However,

the Company may transfer assets to cover all aréop 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 imctaims 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@dinepany, and neither the Participant nor a deséghlaéneficiary shall have any rights in or
against any specific assets of the Company or #mr &mployer.

8.2. NO GUARANTEE OF BENEFITS. Nothing containedlire Plan shall constitute a guaranty by the Comjparany other Employer or
any other person or entity that the assets of ttragany 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 erirance of any kind; nor may such
interest or right to receive a distribution be takeither voluntarily or involuntarily for the ssttaction 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
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8.5. INDIRECT PAYMENT OF BENEFITS. If any Participgor his Beneficiary is, in the judgment of then@uittee, 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 Beneficiaryifaone, 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 addwbdich occurs between the date of his terminatf@ervice with the Employer or the
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@irposes of the Plan and neither the CommitteeCompany, 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 Beneficiaitiylve 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 Comaeitt

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 payhble 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 takeress 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 coation 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 ¢oetfiect which such action or treatment might hapen him as a Participant of this Plan.
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8.11. RECEIPT AND RELEASE. Any final payment ortdisution to any Participant, his Beneficiary osliégal representative in accorda
with this Plan shall be in full satisfaction of alaims against the Committee, the Company, anéthployer; the Employer, the Company, or
the Committee may require a Participant, his Beiefy or his legal representative to execute aiptemd release of all claims under this F
upon a final payment or distribution or a recegpttte 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 tbenfany or the Committee shall be liable to anyi€ipent, former Participant or other
person for any claim, loss, liability or expenseurred in connection with the Plan.

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

IN WITNESS WHEREOF, the Company has caused thisuiment 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 10.11
[LOGO]
June 26, 1997
TO: Larry S. Mulkey
FROM: M. Anthony Burns
RE: Agreement and Release

In accordance with the Older Workers Benefit Pridd@cAct, | 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 executg/itu have not executed the
Agreement and Release by the twenty-first dayjlitamtomatically be declared null and void andaked.

3. After you have executed the Agreement and ReJgamsi have seven (7) calendar days to revoke aaeeptance of it. If you revoke the
Agreement and Release within the seven (7) calesalgs, it is null and void. For the revocation lud tAgreement and Release to be effective,
written notice must be received by Edward R. Hesalemo later than the close of business on thensieday after 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 dantpas well as the attached Agreement and Releaddéhat you have read and
understand this page of conditions.

Acknowledged:

/sl LARRY S. MJLKEY

Larry S. Ml key

7130/ 97

Attachment



AGREEMENT AND RELEASE

THIS AGREEMENT AND RELEASE, dated as of June 3097.9s between RYDER INTEGRATED LOGISTICS, INC.H& Company")
and LARRY S. MULKEY ("Employee").

WITNESSETH:
WHEREAS, the Company has employed Employee in sagenal capacity; and
WHEREAS, Employee and the Company now desire o foathe termination of Employee's employmenttieteship with the Company;
NOW, THEREFORE, in consideration of the followirggrhs, covenants and conditions, the Company anddyeagree as follow

1. (a) TERMINATION OF SEVERANCE AGREEMENTS. The Cpany and Employee agree that the Severance Agrédmaveen
Employee and Ryder System, Inc. ("RSI"), datedfadday 1, 1996, and the Change of Control Severd@&ygreement between Employee and
RSI, dated as of the same date, which provide aaeerbenefits to Employee in the event of Emplay@emination under specified
circumstances, as well as any predecessor agregfeetiectively the "Prior Agreements"), are herédyminated as of the date of this
Agreement and Release. Neither the Company, RSEmmioyee shall have any further obligations urterPrior Agreements.

(b) TERM AND SEVERANCE. Employee agrees that theplmyment of Employee will be terminated on July 3298 ("Employee's Last
Day Worked"). Effective as of today's date, Employell resign as an officer and/or director of thempany, RSI and/or their subsidiaries or
affiliates and, to the extent applicable, fromcainmittees of which Employee is a member. Empl@agrees to sign the attached letter of
resignation immediately upon receipt. Until Emple\selast Day Worked, Employee shall continue teikexhis current salary. Thereafter,
the Company shall continue Employee's current gglayments as severance pay on the fifteenth atdéy of each month for a twenty-
three (23) month period beginning on the day follmpnEmployee's Last Day Worked, unless terminategher pursuant to Paragraph 26 (the
"Period").

Notwithstanding the foregoing, in the event Empkypbtains another position, regardless of whethehn position is on a temporary, -
time, full-time or consulting basis, with the ComgaRSI, Ryder TRS, Inc. (formerly known as RCTRIdHiogs, Inc.) or Questor
Management Company, or any of their subsidiariesfiiates, after the Employee's Last Day Worked farior to the last day of the Period,
Employee understands and agrees that all sevepayoeents will cease immediately and that all litib# 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 subsidiariesfiiidtes; to provide for transition assistancahie Company; and to provide any other
services or support requested by the Chairmanidergsand Chief Executive Officer of RSI, or histmee.



2. VACATION ENTITLEMENT. Employee has twentgight (28) days of unused and accrued vacatiotlengnt and shall be paid in a lui
sum for such entitlement no later than five (5)sigpllowing Employee's Last Day Worked.

3. MEDICAL AND DENTAL BENEFITS. Until Employee's st 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 amend€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 Perioii), the date Employee ceases the required
employee contributions, or (iii) the date Employeeomes eligible for medical and/or dental benefitean employee of another employer,
Employee shall pay a pre-tax contribution for saokierage at the then current employee contributites for officers and the Company shall
pay the balance of the COBRA premiums. Thereaft&mployee is eligible and wishes to continue Eoyele's COBRA coverage, Employee
shall be solely responsible for payment of thereffiOBRA premiums.

Commencing August 1, 1998, Employee shall be dédgitr the Company's Early Retiree Medical Prograraffect at that time and in
accordance with the terms of the program as it beagmended from time to time.

4. LIFE INSURANCE AND SPLIT DOLLAR LIFE INSURANCECoverage under the Company's group life insuratare gnd/or
supplemental life insurance policy, if applicabdl] continue until the first to occur of (i) thast day of the Period, (ii) the date Employee
becomes eligible for such coverage as an employaeather employer, or (iii) for supplemental lifssurance only, the date Employee
effectively cancels the premium deduction takemfiemployee's pay or severance pay. Such coverdbeenn accordance with the terms of
the plan and/or policy as they may be amended fhora 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, whichhis thirty-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, or such other insui@ro@any as is then providing coverage.

With regard to the Company's split-dollar life insnice as of the date of this Agreement and Rel&amsployee may retain the split-dollar
policy with its attendant cash value less any repayt of premiums paid by the Company.

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) for Salargtection insurance only, the date Employee effetficancels the premium deduction
taken from Employee's severance pay. Employee sbable eligible to receive both severance paymamisSalary Continuance and/or
Salary Protection payments at the same time. Soxwérage will be in accordance with the terms ofghegram and/or policy as they may be
amended 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 Empdyéast Day Worked.

7. RETIREMENT BENEFITS. Employee will continue tarficipate in and to accrue benefits under the R$ystem, Inc. Retirement Plan,
as it may be amended from time to time, until i fo occur of (i) the last day of the Period, or

(i) the last day of the thirteenth week of theiBér Employee has met the vesting requiremente@Retirement Plan and will receive
retirement benefits in accordance with the Retirenfan provisions.

8. HEALTH OR DEPENDENT DAY CARE REIMBURSEMENT ACCQVUITS. If Employee is a participant in the Health €ar
Reimbursement Account, Employee's participatioh evitl on Employee's Last Day Worked. Thereafterplegee 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 efithe current Plan year.

Participation shall be in accordance with the teofrihie programs as they may be amended from tintiene. Claims in connection with the
Health or Dependent Day Care Reimbursement Accaunt be filed in accordance with Plan provisiohisy questions regarding continued
participation in such Accounts should be directethe Company's Vice President, Compensation anéfige Administration.

9. EMPLOYEE SAVINGS PLAN (INCLUDING PAYSOP SHARESPEFERRED COMPENSATION Plan. If applicable, Empleyill
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 daytwf thirteenth week of the Period. If the valu€afployee'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 ZQ&/2, then a distribution will be made in ac@rde with plan provisions. Employee
should direct



any questions regarding the Ryder System, Inc. Byegl Savings Plan to the Company's Vice Presi@@rpensation and Benefits
Administration.

If applicable, Employee will continue to participah the Ryder System, Inc. Deferred Compensatian &ntil the first to occur of (i) the last
day of the Period, or (ii) the last day of the tésinth week of the Period. Employee's accountheilinaintained in the Ryder System, Inc.
Deferred Compensation Plan. The vested portiomgblByee's account shall be distributed on the Jgnliéollowing the first to occur of (i)
the last day of the Period, or (ii) the last dayhaf thirteenth week of the Period, or as soordasrastratively practicable thereafter. Such
distribution shall be made in accordance with Empe#s most recent election and enroliment formilenwfith the plan.

10. STOCK PLANS. From and after the date of thisefegnent and Release, Employee will not be eliditm@ny stock option grants under
the Ryder System, Inc. 1980 Stock Incentive PlatheiRyder System, Inc. 1995 Stock Incentive Piaa (1980 and 1995 Plans"), nor will
Employee be eligible to participate in any othecktoption, stock purchase or similar plan or pangoffered by the Company or any of its
subsidiaries or affiliates. Employee must exersisek options granted pursuant to any of the Coryipatock option plans and vested on
Employee's "Termination Date" within the perioddaling Employee's "Termination Date" specified hg tapplicable stock option
agreement. For purposes of the 1980 and 1995 Rlenphrase "Termination Date" shall mean the drideoPeriod with respect to Non-
Qualified Stock Options granted pursuant to suemglunless, on Employee's Last Day Worked, Emplshall be eligible for early
retirement in which event the retirement provisiofsuch plans shall be applicable.

11. INCENTIVE COMPENSATION AND DEFERRED COMPENSATND Employee shall receive a combined tenure-relatetlbonus
multiple cash bonus payment in the amount of faurdned forty thousand dollars ($440,000) no |dtantfive (5) business days after
Employee's Last Day Worked. Employee is not emtittereceive any cash bonus payment pursuant totey incentive compensation plan.

Salary or bonus awards that Employee has previalessrred, if any, will be distributed in accordamneith Employee's individual deferred
compensation agreement(s) or pursuant to any eefeommpensation plan elections made by Employee.

12. CAR ALLOWANCE. Employee shall receive a capalance of eight hundred dollars ($800) per montheandn employee of the
Company and a lump sum car allowance of nineteemstind two hundred dollars ($19,200) within fivgl{siness days following
Employee's Last Day Worked.

13. PERQUISITE, FINANCIAL PLANNING/TAX PREPARATIOMND EXECUTIVE PHYSICAL ALLOWANCES, OUTPLACEMENT
AND RELOCATION ASSISTANCE. For calendar year 199 hot yet paid, and for calendar years 1998, 1888 2000, the Company shall
provide Employee with the perquisite allowance, forccalendar years 1998 and 1999 the financiairptag/tax preparation and executive
physical allowance, under which Employee would hagen entitled to receive reimbursement had he aeaificer and/or director of the
Company, pursuant to the plans and programs dEtdmpany, as they may be amended from time to time.

In lieu of professional outplacement services,Gloenpany shall provide Employee with a cash payrogfifty-one thousand six hundred
forty-four dollars ($51,644) within five (5) busise days following Employee's Last Day Worked.
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The Company shall provide Employee with relocatissistance, commensurate with Employee's managéevehtin connection with the
sale of Employee's residence in Miami, Florida pard to the Company's relocation program, as it beagmended from time to time.

14. UNEMPLOYMENT COMPENSATION AND OTHER BENEFITS.ffer Employee's Last Day Worked, should Employegafor
Unemployment Benefits and should the Company beeged to complete any documents in connectioewitlr, the Company shall
complete such necessary documents and will noesbBmployee's receipt of such benefits.

Attached to this Agreement and Release as ExhilstaABenefit Schedule outlining the employee bénédr which Employee is currently
eligible as an employee of the Company and for iwkimployee will be eligible during the Period aimdgertain instances, thereafter.
Employee acknowledges and agrees that these tsearditlerived from certain employee benefit plartsgrograms of the Company, are
governed by their terms and are subject to chatgg benefits not specifically stated in this Agrearhand Release, including Exhibit A, to
continue beyond Employee's Last Day Worked shalsesmn Employee's Last Day Worked, unless prowdeerwise 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 incideatsrig to or resulting from this Agreement and Reteavhich have or will come into
Employee's possession from time to time during Byg®'s affiliation with the Company, RSI and/or afigheir subsidiaries or affiliates

shall be deemed to be confidential and proprigiatiie Company, RSI and/or any of their subsidsadeaffiliates and shall be their sole and
exclusive property. Employee agrees that Employitkaep confidential and not divulge to any otlparty any of the Company's, RSI's or
their subsidiaries' or affiliates' confidentialanfnation and business secrets, including, butinotdd to, such matters as costs, profits,
markets, sales, products, product lines, key peedopricing policies, operational methods, custsneustomer requirements, suppliers, ¢
for future developments, and other business affaicsmethods and other information not readily latte to the public, except as required by
law. Additionally, Employee agrees that upon Emplgg termination of employment, Employee shall grityireturn to the Company any
and all confidential and proprietary informatiomtlis in Employee's possession.

16. COVENANT OF NON-SOLICITATION. Until June 30, 20, Employee, either on Employee's own accounbioary person, firm or
company, shall not solicit, interfere with or in@yor attempt to induce, any employee of the CompRSI| or any of their subsidiaries or
affiliates to leave their employment or to breawhitt employment agreement, if any.

17. COVENANT OF NON-DISPARAGEMENT AND COOPERATIOMEMmMployee agrees not to make any remarks disparagéngonduct
or character of the Company, RSI or any of thelissdiaries or affiliates, their agents, employedfcers, directors, successors or assigns
("Ryder"). In addition, Employee agrees to coopewith Ryder in any litigation or administrativeogeedings (e.g., EEOC charges)
involving any matters with which Employee was inxad during Employee's employment with the Compdaimg
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Company shall reimburse Employee for travel expgagproved by the Company incurred in providinghsagsistance.

18. COVENANT AGAINST COMPETITION. Until June 30, 20, Employee shall not engage or become a padirector, officer,

principal, employee, consultant, investor, creditostockholder, directly or indirectly, in any lusss, proprietorship, association, firm or
corporation not owned or controlled by the Compad$| and/or any of their subsidiaries or affiliatasich is engaged or proposes to engage
or hereafter engages in a business competitivettjireith the business conducted by the Company,&R8/or any of their subsidiaries or
affiliates in any geographic area where such bssiné the Company, RSI and/or any of their subseheor affiliates is conducted, without
the prior written consent of RSI's Chairman, Pressicand Chief Executive Officer. This prohibitiorciudes, but it is not limited to, the
purchaser of RSI's consumer truck rental and moseagement business. However, Employee is not pgtetiiivom owning one percent (1

or less of the outstanding capital stock of anypoaation whose stock is listed on a national séiegrexchange.

19. SPECIFIC REMEDY. Employee acknowledges andexgtieat if Employee commits a material breach ef@ovenant of Confidentiality
(Paragraph 15), Covenant of Non-solicitation (Pexply 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 injuryhee €ompany, and that money damages will
not provide an adequate remedy to the Company. @raplfurther acknowledges and agrees that theatltlits contained in Paragraphs 15,
16, 17 and 18 of this Agreement and Release aradfainot unreasonably restrict Employee's futuimpleyment and business opportunities,
and are commensurate with the compensation arragmgsrmet out in this Agreement and Release.

20. APPLICABLE LAW. This Agreement and Release khalgoverned by and construed according to the t#whe state of Florida.

21. WITHHOLDING AND TAXATION. All payments under ik Agreement and Release shall be less applicathéoelding taxes and other
proper deductions consented to in writing by Empbowr required by applicable law or regulation. iiddally, the payments and benefits
under this Agreement and Release may result intadbimcome to Employee and may be included in effmeployee's W-2 earnings
statements or 1099 statements.

22. ASSIGNMENT. This Agreement and Release is peaisio 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 trd provision shall continue to be valid and@ffe and shall be enforceable to the fu
extent permitted by law.



24. UNSECURED, UNFUNDED OBLIGATIONS. The paymentgiebenefits provided to Employee pursuant to tigse&ment and Release
may be unsecured, unfunded obligations of the Compa

25. DEATH OF EMPLOYEE. If Employee dies at any tichg&ring the term of this Agreement and Release ramaining payments owed by
the Company to Employee will be paid to the esthtemployee.

26. BREACH OF THE AGREEMENT. Except as providedP@ragraph 28, the Period, this Agreement and Releas 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 an)asftmisconduct, including, but not limited to, fhesexual harassment, or fraud, during
his employment with the Company.

27. ARBITRATION. Should any dispute arise relatboghe meaning or application of this Agreement Retkase, such dispute shall be
settled in Miami, Florida, in accordance with tloeremercial arbitration rules of the American Arbiiba Association and such settlement
shall be final and binding.

28. SURVIVAL. Paragraphs 16 and 18 of this Agreenasmd 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 @agon.

29. COUNTERPARTS. This Agreement and Release maxbeuted in any number of counterparts and/oricig! originals, any of which
shall be deemed to be an original, and all of whigjether shall be deemed one and the same document

30. RELEASE. FOR AND IN CONSIDERATION OF THE SEVERIE 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 ANALL CLAIMS, DEMANDS, OBLIGATIONS, LOSSES,
CAUSES OF ACTION, COSTS, EXPENSES, ATTORNEYS' FER¥D ALL LIABILITIES WHATSOEVER, WHETHER KNOWN OR
UNKNOWN, SUSPECTED OR UNSUSPECTED, FIXED OR CONTIEST, 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 AREEMENT 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 VIl OF THE CIVIL RIGHTS ACT OF 196©OR
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 ACTION AGAINST RYDER IN THEFUTURE WITH RESPECT TO ANY CLAIM OR CAUSE OF
ACTION RELEASED AS PART OF THIS AGREEMENT AND RELE2ZE. EMPLOYEE FURTHER AGREES THAT IF EMPLOYEE
VIOLATES THIS COVENANT OR ANY OTHER PROVISION OF Ti3 AGREEMENT AND RELEASE, EMPLOYEE SHALL
INDEMNIFY RYDER FOR ALL COSTS AND ATTORNEYS FEES BURRED BY RYDER IN ENFORCING THIS AGREEMENT AN
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 pa&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 Emplaglegowledges that Employee |
not relied upon any representations or statememiigen 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
TO EDWARD R. HENDERSON, ASSISTANT GENERAL COUNSHEOR THIS REVOCATION TO BE EFFECTIVE, WRITTEN
NOTICE MUST BE RECEIVED BY EDWARD R. HENDERSON NQATER THAN THE CLOSE OF BUSINESS ON THE SEVENT
DAY AFTER EMPLOYEE SIGNS THIS AGREEMENT AND RELEASHN ADDITION, EMPLOYEE UNDERSTANDS AND
ACKNOWLEDGES THAT NO MONIES WILL BE PAID UNDER THHERMS OF THIS AGREEMENT AND RELEASE UNTIL THE
END OF THE REVOCATION PERIOD.

EMPLOYEE CERTIFIES THAT EMPLOYEE HAS FULLY READ, H8 RECEIVED AN EXPLANATION OF, HAS NEGOTIATED ANI
COMPLETELY UNDERSTANDS THE PROVISIONS OF THIS AGREEENT 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 () 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

W t ness: LARRY S. MJULKEY

(" Enpl oyee")
/sl SALLY NEWCOVB 7/ 30/ 97 /sl LARRY S. MJLKEY 7/ 30/ 97
Signature  Date Signature  Date
/sl BETTY MJLKEY 7/ 30/ 97
Signature  Date Social Security Number

Attest: RYDER INTEGRATED LOGISTICS, INC.

(the "Company")

/'s/ EDWARD R. HENDERSON 8/21/97 By /s/ MA BURNS 8/ 21/ 97
Si ghat ure Dat e Si ghat ure Dat e
Title: Assistant Secretary Title: Director



JUNE 30, 1997

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 LARRY S. MJLKEY

Larry S. Ml key



EXHIBIT A
LARRY S. MULKEY
BENEFIT SCHEDULE

PROGRAM

1ST YEAR

Medical Plan

Coverage for you and
Enrolled eligible dep
Will be the same as w
Enrolled as officer.

Contributions will be
Same as for officers.

(7/1/97 to 7/31/98)

Dental Plan

Coverage for you and
Enrolled eligible dep
Will be the same as w
Enrolled as officer.

Contributions will be
Same as for officers.

(7/1/97 to 7/31/98)

Life Insurance

BASIC - Coverage cont
Until the last day of
Month in which the
Severance period ends
(6/30/2000)

Additional - Does not
Participate.

AFTER SEVERA

PROGRAM
Medical Plan Eligible for retiree
coverage at rates for
/more than/ 30 years
(On and after 7/
Dental Plan

No dental coverage
available.

(On and after 7/

Life Insurance

Can convert to an
individual whole life
within 31 days of
termination of covera
upon end of severance
period (6/30/2000)

2ND YEAR
Coverage for you and Cov
endents eligible dependents will be eli
hen provided either (i) in dep
accordance with the terms pro
of the Company's Early acc
the Retiree Medical Program of
or (i) in accordance with Ret
COBRA. or
COB
(8/1/98 to 7/31/99) 8/
Coverage for you and Cov
endents eligible enrolled eli
hen dependents will be dep
provided in accordance pro
with COBRA. wit
the
(8/1/98 to 7/31/99) 8/
inues Same as 1st year. Sam
the
NCE
medical
those
of service.
1/2000)
1/2000)
policy
ge

erage for you and
gible enrolled

endents will be

vided either (i) in
ordance with the terms
the Company's Early
iree Medical Program
(i) in accordance with
RA.

1/99 to 6/30/2000)
erage for you and
gible enrolled
endents will be
vided in accordance
h COBRA.

1/99 to 6/30/2000)

e as lst year.



PROGRAM 1ST YEAR

Split-Dollar Life Insurance  Coverage continues u
the last Day of mont
which severance peri
ends (6/30/2000)

Coverage is 3 times

Retiree Life Insurance N/A

Dependent Life Insurance Does not participate

Accidental Death and Does not participate
Dismemberment

Dependent Accidental Does not participate
Death and Dismemberment

Short-Term Disability Coverage continues u

(Salary Continuance) the last Day of mont
which severance peri
(6/30/2000).

PROGRAM AFTER SEVER

Split-Dollar Life Insurance  Company will provide
"paid-up" policy. Y
maintain the policy
death benefit covera
surrender for its ca

Coverage is 1.5 time
salary.

Retiree Life Insurance Coverage equal to 25
year's earnings to m
$50,000.

Dependent Life Insurance N/A

Accidental Death and N/A
Dismemberment

Dependent Accidental N/A
Death and Dismemberment

Short-Term Disability N/A
(Salary Continuance)

2ND YEAR

ntil Same as 1st. year Same
hin
od
base salary.
N/A N/A
N/A N/A
N/A N/A
N/A N/A
ntil Same as 1st. year. Same
hin N/A
od ends
ANCE
a
ou may
for
ge or
sh value.
s base

% of highest
aximum of

as 1st. year



PROGRAM 1ST YEAR
Long-Term Disability Coverage continues u
(Standard Insurance) last day of month in
Severance period end
(6/30/2000).

Supplemental Long-Term Coverage continues u

Disability last day of month in

(UNUM) Severance period end
(6/30/2000).

Health Care Participation contin

Reimbursement Until end of ca lend
(12/31/97).

Retirement Plan Participation contin

(7/1/97) to 7/31/98)

PROGRAM AFTER SEVERA
Long-Term Disability Can convert to an
(Standard Insurance) individual policy

within 31 days of
termination of cover
upon end of severanc
period (6/30/2000)

Supplemental Long-Term Can convert to an
Disability individual whole life
(UNUM) within 31 days of

termination of covera
upon end of severance
period (6/30/2000)

Health Care N/A
Reimbursement

Retirement Plan Eligible to commence
payment

2ND YEAR
ntil Same as 1st year. Sam
which
s.
ntil Same as 1st year. Sam
which
s.
ues To participate, you must To
aryear  make an election during mak
annual enroliment (1/1/98 ann
to 12/31/98; after to
7/31/98), participation is 6/3
based upon COBRA
continuation of coverage. Cove
of
sev
6/
ues Participation continues No
until the end of the 1st 13
weeks (8/1/98 to 10/31/98).
NCE
age
e
policy
ge

e as lst year.

e as lst year.

participate, you must
e an election during
ual enroliment (1/1/99
12/31/99; 1/1/2000 to
0/2000).

rage ends on last day
month in which
erance period ends.
30/2000)



PROGRAM 1ST. YEAR
Employee Savings Plan Participation, inclu
(401(K)) continues (7/1/97 to
Savings Restoration Balances were transf

the Deferred Compens

Deferred Compensation Plan  Continue to defer ba
election (7/1/97 to
until the end of the
weeks (8/1/98 to 10/

2ND. YEAR

ding match, Participation, including

7/31/98).  match, continues until the
end of the 1st. 13 weeks;
then, eligible for
distribution (8/1/98 to
10/31/98).

erred into N/A N/A
ation Plan. Distribution 1/1/99

Elig

sed on 1997 Deferral in accordance with  Defe

7131/98) signed agreement.
1st 13
31/98).

PROGRAM

AFTER SEVER

Employee Savings Plan
(401 (K))

Eligible for distrib

Savings Restoration

N/A

Deferred Compensation Plan  Distribution per att
worksheet.

sign

ible for distribution.

rral in accordance with
ed agreement.



EXHIBIT 10.13
FINANCIAL REVIEW
[GRAPHIC OF STACKED PAPERS AND A PEN]
OVERVIEW

In 1997, the company recorded its best results frominuing operations since 1987. During 1997 ciapany also completed the sale of its
automotive carrier business. The sale, which faldlne 1996 sale of the consumer truck rental besjneinforces the company's strategy to
emphasize contractual businesses which are lefisalyand capital intensive. In the accompanyingsmidated statements of operations and
cash flows, the automotive carrier business has bemorted as a discontinued operation (see thee'fiitures" note to the consolidated
financial statements for a further discussion).

Earnings from continuing operations in 1997 inceebt® $160 million, or $2.05 per diluted commonrshaompared with a loss in 1996 of
$19 million, or $0.24 per diluted common share, aachings in 1995 of $128 million, or $1.61 peutk#d common share. Excluding
restructuring and other charges and the consumek tental business, earnings from continuing dp@ra were $103 million, or $1.27 per
diluted common share, in 1996 and $124 million$b/56 per diluted common share, in 1995. Earninys f
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continuing operations increased 55% in 1997 (amdedesed 17% in 1996) after adjusting for the effettrestructuring and other charges and
the sale of the consumer truck rental businessofAthe company's business units contributed torttpeoved results in 1997. The decrease in
1996 earnings was caused by weak performance itytieal commercial rental business and decreiasti® International Division

primarily due to lower operating margins in the Uafd start-up losses in other countries.

Revenue in 1997 totaled $4.9 billion, a decreasgt@fmillion, or 1%, from 1996. Excluding the conr truck rental business, revenue
increased 9%, or $398 million, in 1997 compared\i®96. Integrated logistics, public transportasenvices and International led the 1997
growth with year-over-year increases of at lea8b20hese increases were somewhat offset by desréafdl service truck leasing and
commercial truck rental. In 1996, revenue increg&@B million, or 8%, compared with 1995. Excludoc@nsumer truck rental, revenue
increased 12% in 1996 compared with 1995, led Byséuvice truck leasing and integrated logistics.

Total operating expense as a percentage of reemakiding restructuring and other charges andtimsumer truck rental business) was
about the same in 1997 compared with 1996 andtkfliglgher in 1996 compared with 1995. In 1997, tperating expense ratio compared
with 1996 reflected proportionately higher logistaosts (including subcontracted freight costsamtracts in which the company purchases
transportation), offset by an overall decreaseanipleyee benefit and vehicle liability expenses. ghawth in the less capital intensive
logistics business, particularly in contracts iviaf) subcontracted freight, will lead to a higheeaating expense ratio for the company than
historical levels, although depreciation expenstiaterest expense as a percentage of revenuedstheciine accordingly. The 1996 increase
was primarily due to higher equipment rental cos$sa result of an increase in the number of vebildased by the company.

Depreciation expense (before gains on vehicle pdxgeased 1% in 1997 compared with 1996 (exctudimsumer truck rental) as the
average size of the full service vehicle fleet remed constant while the average size of the comialdrack rental fleet decreased 8%.
Excluding the consumer truck rental business, aégien expense (before gains on vehicle salesgased 10% in 1996 compared with
1995. This increase was attributable to a largerae vehicle fleet size in response to strongsdleew full service lease and logistics
contracts. Excluding the consumer truck rentaliioess, gains on vehicle sales decreased in 1997%&lby $2 million and $11 million,
respectively. The decreases were due to a redugatiar of vehicles sold in both 1997 and 1996 amngfcaverage gains per vehicle sold in
1996.

Interest expense decreased 8% in 1997 compared @8 and increased 7% in 1996 compared with 188&.changes in interest expense
were driven primarily by the average outstandinigtdevels during the periods. The lower average talels during 1997 reflected the img
of reduced capital spending which began in 1996thec¢ompany's use of proceeds from the sale obitsumer truck rental business to pay
down debt. At December 31, 1997, approximately

[GRAPH]

1997 REVENUE

Full service truck leasing 37%
Integrated logistics 28%
Public transportation services  11%
Commercial truck rental 9%
International Division 9%

Other 6% 17



27% of the company's financing obligations hadalalg interest rates.

Miscellaneous (income) expense included costs @sdowith selling, with limited recourse, tradee&vables. Such costs were $6 million in
1997, $13 million in 1996 and $15 million in 199%e decrease in 1997 reflects a lower sales vollumiag the period. Miscellaneous
(income) expense in 1996 also included a $25 miljain on the sale of the consumer truck rentahless.

The company's effective tax rate for continuingraiens was 39.3% in 1997, 222.1% in 1996 and 41rB¥®95. The lower 1997 tax rate
relative to prior years resulted primarily from ihgpact of a reduced amount of ndaductible expenses on higher pretax earnings b&asve
reduction in the corporate income tax rate in thi€. The higher 1996 effective tax rate is primadiye to the tax effects of non-deductible
foreign charges associated with the restructurirather charges. Additionally, lower income beftaees in 1996 increased the rate impact
of normal, recurring non-deductible expenses.

During 1996, the company recorded restructuringathdr charges of $228 million, attributable to tioming operations, related to plans to
improve organizational effectiveness, improve magind contain costs. The charges included $10mmibr employee separation and ot
costs related to the elimination of 2,300 positjd@84 million for costs and asset write-downs eslab the closure of approximately 200
operating and administrative facilities, and otiveite-downs related to certain information systeand other assets, and $29 million of other
costs including relocation and professional fed® T996 charges included $72 million of restruciicharges related to employee
separations and facility closures, of which paymeatalling $45 million and $15 million were maceli997 and 1996, respectively. As of
December 31, 1997, the company had completed nalhdynployee reductions and facility closures eomplated by the restructuring plan.
Management believes that the remaining restruguibilities of $12 million are adequate to coniplés plans and that the liabilities will be
substantially paid by the end of 1998. See thetigetuiring and Other Charges" note to the constdifinancial statements for a further
discussion.

During 1997, after consideration of the potentiapact to operations, including customer and suppdiationships, an enterprise-wide plan
was initiated to modify computer information systeta be Year 2000 compliant (properly read datesfppm calculations and continue to
perform business critical functions when the cadenear changes to the year 2000) or to replaceampliant systems. The impact on after
tax earnings for incremental Year 2000 costs isneded to range from $21 million to $26 millionclading $3 million for 1997. The majori
of these costs will be expensed in 1998, and the isl expected to be completed by mid-1999. Futosts are difficult to estimate and actual
results could differ significantly from the compé&ngurrent estimates due to changes in softwaredition or replacement plans,
unanticipated technological difficulties, projee&ndor delays or overruns, and the cost and avhiyabi resources.

ACCOUNTING CHANGES

Effective December 31, 1997, the company adoptate®ient of Financial Accounting Standards (FAS) \&8, "Earnings per Share." This
Statement requires the presentation
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of basic and diluted earnings per share (EPS)cB&BE is computed by dividing net earnings (logsthle weighted average number of
common shares outstanding. Diluted EPS reflectslithéve effect of potential common shares frorows#ties such as stock options. All pr
years EPS data has been restated to conform vaitprivisions of the new Stateme

Effective January 1, 1995, the company adopted RASL16, "Accounting for Contributions Received awhtributions Made." As a result,
a pretax charge of $12 million ($8 million aftertar $0.10 per diluted common share) was recoedeithe cumulative effect of a change in
accounting principle to establish a liability fovetpresent value of the company's total outstanchiagitable commitments as of January 1,
1995.

UNDERSTANDING RYDER'S BUSINESS UNIT PERFORMANCE

Dollars in thousands 1997 1996 1995

BUSINESS UNITS

Revenue

Full service lease and

programmed maintenance $2,087,28 4 2,129,341 1,959,683

Commercial rental 502,37 8 515,773 568,558

Integrated logistics 1,370,32 0 1,104,797 866,654

International Division 457,86 9 358,869 301,770

Public transportation 525,75 7 439,750 400,197

Consumer truck rental - - 440,113 546,818

Other and eliminations (49,70 3) (52,520) (70,705)

Total 4,893,90 5 4,936,123 4,572,975

Operating expense 3,837,36 8 4,034,186 3,502,546
Depreciation expense 642,36 8 741,052 716,098
Gains on sale of revenue

earning equipment (52,29 4) (65,758) (89,851)
Interest expense 192,01 6 211,675 196,833
Miscellaneous (Income)

expense, net (7,99 8) (19,894) 3,346
Earnings from business units

before income taxes 282,44 5 34,862 244,003
CORPORATE ADMINISTRATIVE

EXPENSES AND OTHER (18,49 3) (40,892) (26,018)
EARNINGS (LOSS) FROM CONTINUING

OPERATIONS BEFORE

INCOME TAXES $ 263,95 2 (6,030) 217,985
Fleet size (owned and leased,

including international):

Full service lease 113,56 5 112,518 106,710

Commercial rental 36,63 1 37,609 39,319

Consumer rental - - - 35,682
Buses operated or managed 14,55 2 13,098 12,855
Transportation services

locations 95 7 1,083 1,136

The company's primary business units consist efjirdted logistics, transportation services (whigmarily provides full service truck leasi
and commercial truck rental in the United Statess @anada), the International Division (which prasdull service truck leasing
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[PHOTO]

and integrated logistics in Europe, South Ameriva Blexico) and public transportation services. Tampany sold substantially all the as
of its consumer truck rental business in Octob&61&8nd sold the automotive carrier business inedaiper 1997. As a result, the company's
operations are less cyclical and asset intensidarare focused on contractual businesses.

Business unit pretax earnings increased from $3%Hmin 1996 ($200 million excluding restructuriad other charges and consumer truck
rental) to $282 million in 1997. The improvemerguked from higher overall operating margin andrioved overhead expenses as a
percentage of revenue. The improvement in overbgpdnses was primarily due to the 1996 restruguaations and a focus on cost
containment throughout the company.

INTEGRATED LOGISTICS REVENUE
[GRAPH]

INTEGRATED LOGISTICS

Integrated logistics, the company's fastest grovingjness, provides system-wide management ofrtire éogistics channel from raw
material supply management to finished goods bistion. Ryder's integrated logistics solutions efrgm just-in-time pickup and delivery
that smoothes material flow into assembly and magtufing plants, to flow-through distribution cemteanagement where products from
multiple locations are brought into a central figilconsolidated by delivery destination and skigppall in the same day. Additionally, Ryder
offers dedicated contract carriage, mode seleetimhcarrier management to bring finished produrtaarket.

Ryder serves more than 400 large and small custoaneoss a variety of industries including automethealth care, food and beverage, |
tech, manufacturing, paper, retail, telecommunices;j utilities and the public sector. Ryder's symblain management helps such customers
as John Deere, Nortel and Hewlett-Packard gaicahgpetitive advantages that result from speedingymts to market, reducing inventory
management, freeing working capital, improving oustr satisfaction and expanding globally.

Integrated logistics continued its strong growtthwii997 revenue reaching $1.4 billion, an incredsk266 million compared with the prior
year, or 24%. Expansion of business with existimgt@mers and sti-up of business from sales in 1996 were largelgaasible for the
increase in integrated logistics revenue. The Ergemponent of growth in 1997 came from contrémtsvhich Ryder manages the
transportation of freight and subcontracts theveéei of products to third parties. Operating reve(which excludes subcontracted freight)
was 10% higher in 1997 compared with 1996. Salewwf logistics contracts in 1997 were lower thah986. As a result, the revenue gro
rate for this product line in the first half of 1®®ill be lower than growth rates experienced iterg quarters. However, the company belit
that improved sales force capabilities, industignsentation, and the ability to leverage rapidly egimey logistics technologies and alliance
enhance service offerings will result in renewealgh in sales of new logistics contracts in 19@8pfved by higher revenue growth rates.

Integrated logistics operating margin and margia percentage of revenue were higher in 1997 cosdpaith 1996 due primarily to the
growth in revenue combined with operating efficiescimproved pricing in new and existing contraats lower vehicle liability expense.
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Higher operating margin combined with lower overdheapenses resulted in a significant earnings ingreent in integrated logistics in
1997.

Revenue increased 27% in 1996 compared with 1985pdmarily to continued emphasis on growing beserelated to larger, more
complex logistics contracts. Operating margin wigkiér in 1996 due to revenue growth and margin psreentage of revenue was relatively
unchanged.

FULL SERVICE TRUCK LEASING

Full service truck leasing continues to be Rydargest product line, supplying nearly 13,000 &dtvice truck leasing customers with
103,000 vehicles in the U.S. and Canada. Full serviick leasing is designed for customers who wishanage their own transportation
systems without investing the capital and humaowes necessary to own and maintain a fleet. @ihedrvice truck leasing product line
provides nearly all of the vehicles operated by &yd serve logistics customers, as well as nedlripe maintenance services for public
transportation services vehicles.

Under a customized full service lease, Ryder ofteistomers vehicle specification and acquisitigopsut; preventive maintenance; licensing
and permitting; emergency road service; fuel amd fax reporting; substitute vehicles; safety pamgs; customized vehicle painting and
washing; flexible return conditions; and vehicléaieility and protection programs. Some of Rydéulservice lease customers are Ace
Hardware Corporation, Benjamin Moore & Co., Danap@oation, Domino's Pizza, Inc., PepsiCo, Inc. @uaker State Corporation.

To serve customers and prospects with more tailsoadions to meet their financial, maintenance aglticle management needs, Ryder
offers the Ryder Citicorp Lease. The Ryder Citichgase combines Ryder's equipment management eepeith Citicorp's financing
flexibility to provide customized solutions in fogervice areas: vehicle specification and acqaisjtiinancing, programmed maintenance,
vehicle management services.

Ryder's maintenance expertise is also availabtetapanies who choose to own their vehicles. Rydegr@mmed Maintenance offers
companies all the components of a full servicedeasept the actual vehicles. Many programmed miaamtce customers eventually ask
Ryder to take on an expanded role in their trartaion operations.

Revenue from full service truck leasing decrea$édr21997 compared with 1996 primarily due to dasesl fuel revenue as a result of both
lower fuel volume and prices. Excluding fuel, rewerwas about the same in 1997, as new lease sateifset by lost business including
selected nomenewal of lower margin business. Operating maagith margin as a percentage of revenue were slitghvtlgr in 1997 compare
with 1996 as the benefit of improved pricing on Hease sales in 1997 and 1996 was offset by hig#tgicle maintenance costs. The pricing
of new leases on average significantly improvetid87 compared with 1996 and the average pricing tneprior four years. The higher
return thresholds required on new leases and sdlecin-renewal of existing lower margin business imaccordance with economic value
added (EVA) criteria adopted by the company in 188ich help drive more selective pursuit of new agtdined business.

Revenue from full service truck leasing increas&di® 1996 compared with 1995 as a result of the
[PHOTO OF TRACTOR TRAILER]

FULL SERVICE TRUCK LEASING REVENUE

[GRAPH]
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impact from strong new lease sales in 1995. Opgratiargin was about the same in 1996 comparedd®#@5 and margin as a percentage of
revenue was lower. The decline in margin percentageprimarily due to the impact of lower pricing wew lease sales in 1995 compared
with prices on older and expiring leases.

[GRAPH]
COMMERCIAL TRUCK RENTAL REVENUE
TRUCK RENTAL

Helping companies meet their short-term transpornaieeds safely, efficiently and cost-effectivisiyne of Ryder's strengths. With more
than 34,000 trucks, tractors and trailers avail&ddeent in the U.S. and Canada, Ryder offersalehifor short-term rental and supplements
the needs of full service lease customers whenrbeire additional vehicles to meet peak demamdgplace vehicles being serviced or to
serve as temporary vehicles while awaiting delivifrpew full service lease vehicles.

Commercial truck rental revenue decreased 3% if7 t@8npared with 1996, primarily due to plannedtflegluctions; however, revenue per
unit and utilization were higher in 1997. Strengting demand for rental resulted in revenue growtthé second half of 1997 compared with
the second half of 1996. The average commerciek trental fleet size was 8% lower in 1997 compavét 1996 which was consistent with
management's plan to downsize the rental fleetten1996 and early 1997. Management believes titlatke current fleet level and increas
demand in late 1997, this product line is well goeed for continued good performance in 1998. Hmvgethe rental product line continues
be sensitive to the overall condition of the U.&reomy and 1998 rental results will depend to aigeatent on the strength of the economy.
Revenue from commercial truck rental decreasedr@¥®96 compared with 1995, primarily reflectingnaadler fleet and less demand from
full service lease customers requiring additiorediicles during peak periods and while awaitingwdeli of new full service lease vehicles.

Commercial truck rental operating margin and maegira percentage of revenue increased significanflp97 compared with 1996 as a
result of higher vehicle utilization. Operating miarand margin as a percentage of revenue decr@ad®86 compared with 1995 due to a
decline in revenue and lower utilization.

INTERNATIONAL DIVISION

During 1997, Ryder continued to consolidate itspreee within three of the world's major tradingcl&U, NAFTA, and MERCOSUR
pursuing the objective of becoming a leading prewiof global integrated logistic solutions.

A prime example of Ryder's international strategthie range of services provided to Whirlpool, @&ycustomer in various regions of the
world. In the U.K., Ryder provides Whirlpool wittbaut 40,000 home deliveries per year and has beemtiding such value-added services as
installation, retrieval and disposal of appliansexe 1994. Outside Europe, Ryder manages inbagistics for all of Whirlpool's North
American operations. In addition,
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Ryder coordinates crossborder shipments into ti$e fdom Vitromatic, Whirlpool's joint venture in Mizo and serves Whirlpool Reynosa,
the Whirlpool maquiladora operation, which providégsang harnesses for Whirlpool's U.S. manufactgriacilities. For Whirlpool's joint
venture in Brazil, Ryder has undertaken a projeetrialyze the deliveries of finished products fithen manufacturing facility and distribution
centers to customers. Ryder also has a consulbingact that examines the logistics design forgpdelivery and finished goods distribution
for a new plant the joint venture is building inrtih@rn Brazil.

In the Latin American region of MERCOSUR, Ryder hawajority share of the automotive logistics marRyder is the Lead Logistics
Provider for General Motors Corporation's (GM) fassembly plants in Argentina and Brazil. In additiRyder has a consulting agreement
with GM Colombia and GM Venezuela to design a nedfective finished vehicle distribution process.

[GRAPH]
INTERNATIONAL DIVISION REVENUE

The International Division experienced revenue ghoof 28% in 1997 and 19% in 1996. The 1997 inae@as primarily due to new logisti
and maintenance contracts in the U.K. and expanujegations in Argentina and Mexico. The 1996 iaseewas a result of full service truck
leasing and logistics acquisitions made in the lnKate 1994 as well as revenue generated froraresipn into Argentina and Mexico.
International Division operating margin was highref 997 compared with 1996 as a result of revemaeri, while margin as a percentage of
revenue was lower due to a change in product milkerlJ.K. Operating margin and margin as a percgntd revenue were lower in 1996
compared with 1995 due to increased competitianast of the major product lines in the U.K. andtomred start-up expenses in South
America and Europe. The company anticipates coetiraxpansion in South America and Mexico in 1998algh economic conditions in
these areas could impact the timing and level phazion. At this time there are no significant legatrictions regarding the repatriation of
cash flows to the U.S. from the foreign countridweve the company is currently operating.

PUBLIC TRANSPORTATION

Ryder further extends its transportation, assetagement and maintenance expertise to the publiorsiacough its public transportation
services unit, which includes student transpontatublic transit and public fleet management aaihtenance services.

The second largest provider of student transporiaervices in the U.S., Ryder Student Transporteervices transports more than 600,000
students daily in more than 460 school system&ist&tes. School systems using Ryder's servicaglmthose in Seattle, Washington;
Minneapolis/St. Paul, Minnesota; St. Louis, Misspand Baltimore, Maryland.

Ryder/ATE provides public transit contracting andnmagement services to more than 90 public transit
[GRAPH]
PUBLIC TRANSPORTATION SERVICES REVENUE
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organizations in such cities as Los Angeles, Califg Dallas, Texas; New York, New York; and Ch#tdpNorth Carolina. Those systems
range from shuttles with fixed routes and expressgice to paratransit systems.

Ryder/MLS is the nations leading provider of fleginagement and maintenance services for publitsfae for utility companies. More tr
30,000 vehicles and pieces of equipment ownedti®scicounties, municipalities, colleges and ugisitare managed or maintained by
Ryder/MLS.

Public transportation services revenue increasétlig01997 compared with 1996 and 10% in 1996 coetparth 1995. The growth in 1997
was a result of expansion of existing contracts@rdributions from new contracts, primarily at Ry(ATE, as well as the impact of a first
quarter 1997 acquisition in student transportasiod public transportation. The increase in 1996 pvasarily due to the addition of new

public transit contracts at Ryder/ATE. Operatinggiraand margin as a percentage of revenue frontiginsportation services were both
higher in 1997 compared with 1996, primarily agsutt of the growth in revenue, lower vehicle lidpiexpense and lower driver
compensation costs as a percentage of revenue opethating margin and margin as a percentage efhiexfrom these businesses decreased
in 1996 compared with 1995 as a result of higheraling expenses caused by adverse weather corgliticreased driver compensation and
start-up costs associated with new transit corgraicRyder/ATE.

CORPORATE ADMINISTRATIVE EXPENSES AND OTHER

Corporate administrative expenses and other tot&l8dmillion in 1997 compared with $22 million i®96 (excluding restructuring and other
charges) and $26 million in 1995. Lower 1997 cestse due primarily to headcount reductions resglfiom the 1996 restructuring plan and
reduced spending levels. The reduction of expeins&#896 compared with 1995 was primarily due teliast income earned on short-term
investments made with proceeds received from tleeafdhe consumer truck rental business.

DISCONTINUED OPERATIONS

On September 30, 1997, the company completed thefis automotive carrier business for $111 imillin cash and realized a $3 million
after tax gain ($0.04 per diluted common shareg ffansaction was made at a premium over the rud balue of the business sold and also
generated gains from the settlement and curtailmiecgrtain employee benefit and postretirememsplaffset by provisions for severance
and direct transaction and other costs. The dispdshe automotive carrier business has been axtedu
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for as a discontinued operation and accordingtypfterating results and cash flows are segregatbdeported as discontinued operations in
the accompanying consolidated financial statements.

Earnings (loss) from discontinued operations beffisposition gain totaled $12 million in 1997, $JIRillion in 1996 and $27 million in

1995. The loss from discontinued operations in li#8kided the after tax impact of restructuring aticer charges of $14 million. The
increase in 1997 earnings (excluding restructuaing other charges) was primarily due to an increéasehicles shipped through the sale ¢
over the comparable 1996 period and reduced ovértrgaenses as a result of the 1996 restructuritignac The decrease in 1996 earnings as
compared with 1995 was due to restructuring andratharges, higher wages resulting from a new aohwith the Teamsters, higher fuel
costs, higher vehicle liability and cargo damaggesmses, increased maintenance costs and the iofdaai strikes against the operation's
largest customer.

FINANCIAL RESOURCES AND LIQUIDITY
CASH FLOW

The company's cash requirements in 1997 contirmbeeé funded principally through operations andshle of revenue earning equipment.
Cash flow from continuing operating activities V&6 million in 1997, compared with $533 million1896 and $759 million in 1995. The
increase in 1997 compared with 1996 was primatilybautable to higher earnings before non-cash@esmrsuch as depreciation and deferred
income taxes, partially offset by higher workingpital needs. The decrease in cash flow from coim@uoperating activities in 1996
compared with 1995 resulted primarily from lowerréags before non-cash charges such as deprecatibdeferred income taxes. A more
detailed analysis of the individual items contribgtto the cash flow changes is included in thesotidated Statements of Cash Flows.

During 1997, the company concluded a six-millioaghbuyback, announced in October 1996, and iediah additional six-million-share
buyback program. During 1997 and 1996, common steplrchased under these programs totaled $24ibm{if.0 million shares) and $123
million (4.2 million shares), respectively. The qoamy utilized proceeds from the sales of the autm@earrier business and the consumer
truck rental business, cash from operating actisziind commercial paper borrowings to fund thesgrams.

During 1997, the company completed a number ofia¢opns in full service truck leasing and publiarisportation, each of which has been
accounted for as a purchase. Total consideratiothése acquisitions was $84 million. The compaiiyoentinue to evaluate selective
acquisitions in full service truck leasing, puliliansportation and integrated logistics in 1998.

Capital expenditures related to continuing operetioere $1.0 billion in 1997, compared with $1[8ds and $2.1 billion in 1996 and 1995,
respectively. The decrease was consistent with geanant's plan to restrict capital spending by iasireg return thresholds in accepting new
business and focusing on those products and semwitle the greatest returns in accordance with Eviferia

[GRAPH]
CAPITAL EXPENDITURES - CONTINUING OPERATIONS
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adopted in 1997. Capital expenditures for full g@ruck leasing decreased $91 million in 1998684 million primarily due to lower new
sales levels. Capital expenditures for commerciegkt rental were $103 million in 1997, an increaé&79 million compared with 1996, due
to planned fleet replacement to reduce the aveaggef the commercial rental fleet. Public trantgt@n services capital expenditures of $46
million were comparable with 1996. InternationaViSion capital expenditures decreased $53 millioh997 due primarily to planned
spending reductions on the lease fleet in the dr€. Germany. Capital expenditures on operatinggrtgand equipment decreased $79
million in 1997 due primarily to reduced spendingr@w service locations and the company's Sharedc8s Center which was created in
1996. The decrease in capital expenditures in t88@ared with 1995 was due primarily to decreaspemditures in full service truck
leasing as a result of lower new sales levels ambmmercial and consumer truck rental due to @driteet reductions. In 1998, managen
projects that capital expenditures will exceed 1B%2Is by 15-20%, primarily as a result of antitgd growth and fleet replacement in full
service truck leasing. The company expects to ftmti998 capital expenditures with both internglgnerated funds and additional financing.

Cash flow from operating activities (excluding sabé receivables) plus asset sales (excludingaddlesiness) as a percentage of capital
expenditures was 92% in 1997, compared with 723986 and 52% in 1995. The increase in 1997 as cadpeith 1996 was due primarily
to decreased capital expenditures and improvedft@ash from operations. The 1996 increase reflsmasificantly lower capital expenditure
partially offset by lower cash flow from operations

FINANCING

Ryder often depends on external capital to supgposth in its asset-based product lines. The compas a variety of financing alternatives
available to fund its capital needs. These altéraatinclude long- and medium-term public and pevdebt, as well as variable-rate financing
available through bank credit facilities and comererpaper. The company also periodically entets sale and leaseback agreements for
revenue earning equipment, the majority of whiahascounted for as operating leases. Ratings frowdyls Investors Service of A3 for
unsecured notes and P2 for commercial paper ateanged from 1996. Duff and Phelps also continugsdimtain its D1 rating for
commercial paper and A rating for unsecured n@esJanuary 21, 1997, the company was notified bypdgtrd & Poor's Ratings Group that
its A- corporate credit rating and senior unsecutelt rating were placed on credit watch. The Steth& Poor's Ratings Group affirmed the
company's A2 rating on commercial paper. On Juri®97, Standard & Poor's Ratings Group loweredatporate credit rating and senior
unsecured debt rating on the company to BBB+ amibved the company from credit watch.

Debt increased from $2.4 billion at the end of 18962.6 billion at the end of 1997. This increases due to financing requirements
associated with stock repurchases, acquisitionsapidal expenditures. The company made $134 mibioscheduled unsecured note
payments in 1997. U.S. commercial paper outstanaim@ecember 31, 1997, was $340 million,
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compared with $16 million at the end of 1996. Thenpany's foreign debt decreased $59 million in 189 primarily to scheduled payme
on U.K. and Canadian rate obligations and foreigmency changes.

During 1997, the company entered into a $720 militobal revolving credit facility, which expires 2002, and replaced existing credit
facilities in the U.S., U.K. and Canada. The créafility is primarily to be used to finance worgicapital and provide support for the
issuance of commercial paper. At the company'®opthe interest rate on borrowings under the tfedility is based on LIBOR, prime,
federal funds or local equivalent rates. The cridility has an annual facility fee of 0.07% basedthe company's current credit rating. At
December 31, 1997, foreign borrowings of $53 millwere outstanding under the credit facility. Ae #nd of 1997, the company's commi
lines of credit totaled $726 million (including t8&20 million global credit facility), of which $83million was available. In addition, the
company had $268 million of debt securities avéddbr issuance under a shelf registration staterfiled in 1995.

As part of its financing program, the company peigally enters into sale and leaseback agreementg¥enue earning equipment which are
accounted for as operating leases. No such agreemvere entered into during 1997. Proceeds froetlsalseback transactions were $150
million in 1996.

From time to time, the company enters into variotsrest rate swap and cap agreements in managiegst rate exposure in its existing ¢
portfolio. See the "Financial Instruments" notette consolidated financial statements for a furthiscussion of the company's interest rate
management program.

The ratio of debt to equity at December 31, 1998 242%, compared with 220% at December 31, 1996 ratio of debt to tangible equity
December 31, 1997 was 318% compared with 289% eg¢mber 31, 1996.

ENVIRONMENTAL MATTERS

The operations of the company involve storing aisgehsing petroleum products, primarily diesel fuegulated under environmental
protection laws. These laws require the comparefitoinate or mitigate the effect of such substararethe environment. In response to these
requirements, the company has upgraded operatiildiés and implemented various programs to ded@ct minimize contamination.

Capital expenditures related to these programgetbepproximately $7 million in 1997 and $9 millian1996. 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 $5 million of environmental expenses i®Z9compared with $7 million in 1996 and $12 miilim 1995, which included normal
recurring expenses, such as

[PHOTO OF MAINTENANCE FACILITY]
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licensing, testing and waste disposal fees. Barenirent circumstances and the present standapissed by governmental regulations,
environmental expenses are not expected to increaseially from 1997 levels in the near term.

The ultimate cost of the company's environmengdilities cannot presently be projected with catiadue 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 ujioiormation presently available,
management believes that the ultimate dispositfdhese matters, although potentially materiah tesults of operations in any one year,
will not have a material adverse effect on the canys financial condition or liquidity. See the Emnmental Matters" note to the
consolidated financial statements for a furthecuision.

RECENT ACCOUNTING PRONOUNCEMENTS

In June 1997, the Financial Accounting Standardsr8¢9FASB) issued FAS No. 130, "Reporting Comprehanincome," which establishes
standards for reporting and display of comprehensicome and its components. In June 1997, the F{S&®Bissued FAS No. 131,
"Disclosures about Segments of an Enterprise atatdelnformation.” This Statement establishesdaadts for reporting information abou
company's operating segments and related disclaib@ut its products, services, geographic areaparaitions and major customers. Both
Statements will be adopted by the company in 1988.adoption of these Statements will not impaetdbmpany's results of operations, ¢
flows or financial position.

OUTLOOK

In 1998, the company will focus on several key siteasustain growth, maximize shareholder valueianpdove EVA. The company will
emphasize growing revenue in full service truclsieg, building on strategic alliances and enharsegdices to increase the base of logistics
business, and maintaining steady growth in pubdicdportation services. The company will also ecamito contain costs and capital
spending.

This financial review contains forward-looking satents 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-lookinggsements. Important factors that could
cause such differences include, among others,artfen expected expenses associated with the eyfsgeersonnel needs or operating
activities, the competitive pricing environment Bggible to the company's operations or changeswueignment regulations.
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REPORT OF MANAGEMENT
TO THE SHAREHOLDERS OF RYDER SYSTEM, INC.:

The financial infomation in this annual report leen prepared by the management of Ryder Systemadément is responsible for the fair
presentation of the financial statements of theamy in accordance with generally accepted accogiptiincipals 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 soley of outside directors. The
committee recommends to the board of directorafimintment of the independent public accountamisnaeets regularily with
management, internal auditors and independent ataots.

Our commitment to social responsibility is a keynagement principle. Management is responsibledadacting our businesses in an
ethical, moral manner assuring that our businesstises encompass the highest, most uncompronssamglards of personal and business
conduct. These standards, which address conflictderest, compliance with laws and acceptablerass practices and proper employee
conduct are included in our Code of Conduct. Theartance of these standards is stressed througif®aebmpany and all of our employees
are expected to comply with them.

/sl M A BURNS

M Ant hony Burns
Chai rman, President and
Chi ef Executive Oficer

/'s/ EDWN A HUSTON

Edwi n A. Huston
Seni or Executive Vice President -
Fi nance and Chief Financial Oficer

INDEPENDENT AUDITORS' REPORT

THE BOARD OF DIRECTORS AND SHAREHOLDERS OF
RYDER SYSTEM, INC.:

We have audited the accompanying consolidated balsineets of Ryder System, Inc. and subsidiarie$ @ecember 31, 1997 and 1996,

the related consolidated statements of operatindsash flows for each of the years in the threm-period ended December 31, 1997. These
consolidated financial statements are the respiibsitf the Company's management. Our responsjbitli to express an opinion on these
consolidated financial statements based on outaudi

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain resonable assurance about whether thedial statements are free of material misstatendenaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects, the financial position of Ryder
System, Inc. and subsidiaries as of December 37 28d 1996, and the results of their operatioustiagir cash flows for each of the year:
the three-year period ended December 31, 1997@rifoonity with generally accepted accounting prirads.

As discussed in the notes to the consolidated fimhdstatements, the Company changed its methadafunting for charitable contributions
in 1995.

/sl KPMG PEAT MARW CK LLP

KPMG Peat Marwi ck LLP

Mam , Florida
February 4, 1998
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CONSOLIDATED STATEMENTS OF OPERATIONS
RYDER SYSTEM, INC. AND SUBSIDIARIES

YEARS ENDED DECEMBER 31

In thousands, except per share amounts 1997 1996 1995
Revenue $4,893,905 4,936,123 4,572,975
Operating expense 3,857,980 4,081,215 3,530,910
Depreciation expense, net of gains 592,279 676,273 627,534
Interest expense 189,361 206,636 193,559
Miscellaneous (income) expense, net (9,667) (21,971) 2,987
4,629,953 4,942,153 4,354,990
Earnings (loss) from continuing
operations before income taxes 263,952 (6,030) 217,985
Provision for income taxes 103,714 13,393 89,962
Earnings (loss) from continuing operations 160,238 (19,423) 128,023
Earnings (loss) from discontinued operations 15,447 (11,864) 27,402
Earnings (loss) before extraordinary loss and
cumulative effect of change in accounting 175,685 (31,287) 155,425
Extraordinary loss on early extinguishment of debt - (10,031) -
Cumulative effect of change in accounting -- -- (7,759)
Net earnings (loss) $ 175,685 (41,318) 147,666
Basic Earnings (Loss) per Common Share:
Continuing operations $ 208 (0.24) 1.62
Discontinued operations 0.20 (0.15) 0.35
Extraordinary loss on early extinguishment of debt - (0.12) -
Cumulative effect of change in accounting -- -- (0.10)
$ 228 (0.51) 1.87
Diluted Earnings (Loss) per Common Share:
Continuing operations $ 205 (0.24) 1.61
Discontinued operations 0.20 (0.15) 0.35
Extraordinary loss on early extinguishment of debt - (0.12) -
Cumulative effect of change in accounting -- -- (0.10)
$ 225 (0.51) 1.86

See accompanying notes to consolidated finan@#tisients.
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CONSOLIDATED BALANCE SHEETS

RYDER SYSTEM, INC. AND SUBSIDIARIES

DECEMBER 31

Dollars in thousands, except per share amounts 1997 1996

Assets

Current assets:

Cash and cash equivalents $ 78,370 191,384
Receivables 625,955 561,927
Inventories 66,006 61,345
Tires in service 163,771 168,367
Deferred income taxes 22,309 82,571
Prepaid expenses and other current assets 135,574 82,172
Total current assets 1,091,985 1,147,766
Revenue earning equipment 3,145,461 3,286,088
Operating property and equipment 581,705 615,111
Direct financing leases and other assets 414,932 314,574
Intangible assets and deferred charges 274,977 281,850

$ 5,509,060 5,645,389

Liabilities and shareholders' equity

Current liabilities:

Current portion of long-term debt $ 301,361 199,958
Accounts payable 305,337 321,468
Accrued expenses 482,811 633,529
Total current liabilities 1,089,509 1,154,955
Long-term debt 2,267,554 2,237,010
Other non-current liabilities 365,264 461,275
Deferred income taxes 726,025 686,143
Total liabilities 4,448,352 4,539,383

Shareholders' equity:
Common stock of $0.50 par value per share
Authorized, 400,000,000; outstanding,

1997-73,692,226; 1996-77,961,154 328,117 496,292
Retained earnings 743,713 613,887
Translation adjustment (11,122) (4,173)

Total shareholders' equity 1,060,708 1,106,006

$5,509,060 5,645,389

See accompanying notes to consolidated financsistents.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

RYDER

In thousands

Continuing operations
Cash flows from operating activities:
Earnings (loss) from continuing operations
Depreciation expense, net of gains
Amortization expense and other non-cash charge
Gain on sale of consumer truck rental business
Deferred income tax expense (benefit)
Proceeds from sales of receivables
Changes in operating assets and liabilities:
Receivables
Inventories
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued expenses and other non-current li

Cash flows from financing activities:
Debt proceeds
Debt repaid, including capital lease obligatio
Dividends on common stock
Common stock issued
Common stock repurchased

Cash flows from investing activities:
Purchases of property and revenue earning equi
Sales of property and revenue earning equipmen
Sale and leaseback of revenue earning equipmen
Acquisitions, net of cash acquired
Proceeds from business sold
Other, net

NET CASH FLOWS FROM CONTINUING OPERATIONS
NET CASH FLOWS FROM DISCONTINUED OPERATIONS

INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS

Cash and Cash Equivalents at January 1

Cash and Cash Equivalents at December 31

See accompanying notes to consolidated finan@#tisients.

SYSTEM, INC. AND SUBSIDIARIES

YEARS ENDED DECEMBER 31

1997 1996 1995

$ 160,238 (19,423) 128,0
592,279 676,273 627,5

s, net 9,191 31,563 12,7
- (25,000) -
124,516 (8,810) 90,9
- - 30,0
(76,895)  (192,275) (80,8
(7,947) (8,064) 1
(47,480) 30,397 (28,7
(13,818) (230) (7,7

22,305  (50,078) (37,1
abiliies  (146,598) 98,330 23,6

615,791 532,683 758,6

371,502 138,992  1,117,7

ns (251,465)  (349,245) (4158
(45,859)  (48,315) (47,3
61,973 63,710 11,2
(241,335)  (122,870) -

(105,184)  (317,728)  665,7

pment  (1,039,118) (1,257,307) (2,087,4
t 344,513 373,300  356,3
t - 150,000  300,0

(84,195) - -

111,306 574,167 -

38,639 31,625 413

(628,855)  (128,215) (1,389,7

(118,248) 86,740 34,6
5,234 11,787 (17,6

(113,014) 98,527 16,9
191,384 92,857 75,8

$ 78,370 191,384 92,8
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

RYDER SYSTEM, INC. AND SUBSIDIARIES
December 31, 1997, 1996 and 1995
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF CONSOLIDATION. The consolidated financightements include the accounts of Ryder Systernahd its subsidiaries. All
significant intercompany accounts and transactiawe been eliminated.

ORGANIZATION. Ryder System, Inc. is a multinatiorlagjistics and transportation company operatingii® countries. The company's
principal business units consist of integrateddtigs, transportation services (which primarilyypdes full service truck leasing and
commercial truck rental in the United States anddda), public transportation services and the matwnal Division (which provides full
service truck leasing and integrated logistics umdpe, South America and Mexico). As discussediénDivestitures footnote, the company
completed the sales of its automotive carrier lassrin 1997 and consumer truck rental busines896.1As a result of the decision to sell its
automotive carrier business, the company now ogeiiata single industry segment.

REVENUE RECOGNITION. Operating lease and othergpamtation services revenue is recognized as \e=hatke used and services are
provided over the terms of the related agreem@itsct financing lease revenue is recognized byinterest method over the terms of the
lease agreements. Revenue from integrated logistitisacts is recognized as services are provigiekrally at billing rates specified in
underlying contracts.

CASH EQUIVALENTS. All investments in highly liquidebt instruments with maturities of three month&ees at the date of purchase are
classified as cash equivalents.

INVENTORIES. Inventories, which consist primarilf/fael and vehicle parts, are valued using the logfecost (specific identification or
average cost) or market.

REVENUE EARNING EQUIPMENT, OPERATING PROPERTY ANDQEJIPMENT AND DEPRECIATION. Revenue earning equipmen
principally vehicles, and operating property andipment are stated at cost. Vehicle repairs andt@aance that extend the life or increase
the value of the vehicle are capitalized wheredmary maintenance and repairs are expensed agedctProvision for depreciation is
computed using the straight-line method on subistantll depreciable assets. Annual straight-kepreciation rates range from 8% to 33%
for revenue earning equipment, 2.5% to 10% fordings and improvements and 10% to 25% for machiaadyequipment.

Gains on operating property and equipment saleseflexted in miscellaneous (income) expense. Gainsales of revenue earning
equipment, net of selling and equipment preparatasts, are reported as reductions of depreciatipense and totaled $52 million, $66
million and $90 million in 1997, 1996 and 1995,gestively.

TIRES IN SERVICE. The company allocates a portibthe acquisition costs of revenue earning equidrteetires in service and amortizes
such tire costs to expense over the lives of tiécles and equipment. The cost of replacement éingtire repairs are expensed as incurred.

INTANGIBLE ASSETS. Intangible assets consist proatly of goodwill totaling $238 million in 1997 ar&P48 million in 1996. Goodwill is
amortized on a straight-line basis over approppatgods generally ranging from 10 to 40 years.ukealated amortization was
approximately $84 million and $85 million at Decesn31, 1997 and 1996, respectively.

IMPAIRMENT OF LONG-LIVED ASSETS. Long-lived assetagcluding intangible assets, used in the compamy&sations are reviewed for
impairment when circumstances indicate that theyoay amount of assets may not be recoverable pFingary indicators of recoverability
are the associated current and forecasted undissmoperating cash flows.

SELFINSURANCE RESERVES. The company retains a portidthe risk under vehicle liability, worker's comation and other insuran
programs. Reserves have been recorded which réfiecindiscounted estimated liabilities includitajras incurred but not reported. Such
liabilities are necessarily based on estimateswahide management believes that the amounts amguatke, there can be no assurance that
changes to management's estimates may not occuto dimétations inherent in the estimation procéskanges in the estimates of these
reserves are charged or credited to income in¢nieg determined. Amounts estimated to be paidiwitine year have been classified as
accrued expenses with the remainder included ieratbn-current liabilities.

INCOME TAXES. Deferred taxes are provided usingdhset and liability method for temporary differes®etween the financial statement
carrying amounts of existing assets and liabilitied their respective tax bases.

DERIVATIVE FINANCIAL INSTRUMENTS. From time to timethe company enters into interest rate swap apdgeeements to manage
its fixed and variable interest rate exposure anoktter match the repricing of its debt instrursdatthat of its portfolio of assets; it has no
derivative financial instruments held for tradingrposes and none of the instruments are leverdgedcompany assigns each interest



swap and cap agreement to a debt or operating dddig@tion. Amounts to be paid or received undesys and cap agreements are recognizec
over the terms of the agreements as adjustmeiriger@st expense or rent expense.

FOREIGN CURRENCY TRANSLATION. The company's foreigperations generally use the local currency ais filnectional currency.
Assets and liabilities of these operations arestedad at the
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exchange rates in effect on the balance sheetldateme statement items are translated at the geerechange rates for the year. The impact
of currency fluctuation is included in shareholderity as a translation adjustment. For subsi&sarvhose economic environment is highly
inflationary, the U.S. dollar is the functional cemcy and gains and losses that result from tréoslare included in earnings.

STOCK-BASED COMPENSATION. Stock-based compensaigaecognized using the intrinsic value method. disclosure purposes, pro
forma net earnings (loss) and earnings (loss) Iperesare provided as if the fair value method heshlapplied.

ACCOUNTING CHANGES. Effective December 31, 199%& ttompany adopted Statement of Financial Accour@tagdards (FAS) No.
128, "Earnings per Share." This Statement reqtivepresentation of basic and diluted earningspare (EPS). Basic EPS is computed by
dividing net earnings (loss) by the weighted avemagmber of common shares outstanding. Diluted feR&cts the dilutive effect of potent
common shares from securities such as stock optidhgrior years EPS data has been restated téoconwith the provisions of the new
Statement.

Effective January 1, 1997, the company adopted RASL25, "Accounting for Transfers and Servicing-ofancial Assets and
Extinguishments of Liabilities," which establistescounting standards for, among other things, dhesof receivables with recourse. The
company also adopted the American Institute ofifieatPublic Accountants' Statement of Position196Environmental Remediation
Liabilities," effective January 1, 1997. The guidamprovided by these Statements was consistentidtbompany's current method of
accounting and, therefore, adoption of these Setsrdid not impact the company's results of ojerat cash flows or financial position.

Effective January 1, 1995, the company adopted RASL16, "Accounting for Contributions Received &whtributions Made," which
requires that a promise to make a contributiondeegnized in the financial statements as an expamsea liability when a promise is made.
As a result, a pretax charge of $12 million ($8lioril after tax, or $0.10 per diluted common shava} recorded as the cumulative effect of a
change in accounting principle to establish a lighior the present value of the company's totatistanding charitable commitments as of
January 1, 1995.

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 prior year amounts héeen reclassified to conform with current year pnéation.

RECENT ACCOUNTING PRONOUNCEMENTS. In June 1997, Bieancial Accounting Standards Board (FASB) issea& No. 130,
"Reporting Comprehensive Income," which establigtasdards for reporting and display of comprehensicome and its components. In
June 1997, the FASB also issued FAS No. 131, "Dsoks about Segments of an Enterprise and Réfdtedhation.” This Statement
establishes standards for reporting informatiorualaccompany's operating segments and relateddises about its products, services,
geographic areas of operations and major custoBetk. Statements will be adopted by the compary@®8. The adoption of these
Statements will not impact the company's resultspefrations, cash flows or financial position.

ACQUISITIONS

During 1997, the company completed a number ofiaitgpns in full service truck leasing and publiarisportation, each of which has been
accounted for as a purchase. The consolidateddialastatements reflect the results of operatidrith@acquired businesses from the
acquisition dates. Pro forma results of operattmange not been presented because the effects eflegsisitions were not significant. The
value of assets acquired and liabilities assumetdimmection with these acquisitions was as follGwshousands):

Working capital $(2,170)
Goodwill 42,755
Other net assets 57,809
Non-current liabilities (14,199)
Net assets acquired $ 84,195

DIVESTITURES

On September 30, 1997, the company completed thefis automotive carrier business for $111 imnillin cash and realized a $3 million
after tax gain ($0.04 per diluted common shareg ffAnsaction was made at a premium over the it balue of the business sold and also
generated gains from the settlement and curtailmiecgrtain employee benefit and postretirememsplaffset by provisions for severance
and direct transaction and other costs. The dispdshe automotive carrier business has been ateduor as a discontinued operation and
accordingly, its operating results and cash flovessegregated and reported as discontinued opesatidthe accompanying consolidated
financial statements.
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Summarized results of the automotive carrier bissiveere as follows:

PERIOD ENDED
SEPTEMBER 30

YEARS ENDED
DECEMBER 31

In thousands 1997 1996 1995
Revenue $ 462,853 583,292 594,446
Earnings (loss) before income taxes $ 18,228 (11,592) 46,401
Provision for income taxes 5,981 272 18,999

Earnings (loss) from discontinued
operations before net

gain on disposition 12,247 (11,864) 27,402
Loss on disposition (5,300)
Income tax benefit 8,500
Net gain on disposition 3,200

Earnings (loss) from
discontinued operations $ 15,447 (11,864) 27,402

The loss from discontinued operations in 1996 idekia pretax charge of $18 million as part of agaomg-wide restructuring. The pretax
charge included $8 million in employee-related sp$8 million in estimated facility closure costales2 million in other costs. The after tax
impact of these charges was $14 million or $0.18dgdated common share.

On October 17, 1996, the company sold substantéllihe assets and certain liabilities of its agnsr truck rental business for $574 million
in cash, resulting in a pretax gain of $25 mill@i5 million after tax), which is included in midlemeous (income) expense. Revenue related
to the consumer truck rental business was $44@milor the period January 1 through October 18618nd $547 million for the year ended
December 31, 1995. Pretax earnings of the constroeks rental business, on a stand alone basis, $&3enillion for the period January 1
through October 16, 1996 and $8 million for theryeaded December 31, 1995.

Pursuant to the terms of the sales agreementpthpany gave the buyer a royalty-free license totlusdRyder 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 entered into service agreements for periausing from two to five years, with options for emsgons for certain of the agreements.
Under the agreements, the company provides vasemgces to the buyer including vehicle maintenaot@ms processing, management
information systems and other administrative sewidn addition, certain company branch locatiarisaa consumer truck rental dealers and
the company assists in the disposition of the Bsiyesed vehicles through its sales network. Raje=ed upon for the various services are
considered reasonable based on market rates.

RESTRUCTURING AND OTHER CHARGES

During 1996, the company implemented several resiring initiatives designed to reduce costs, imprprofitability and align the
organizational structure with the strategic directof the company. As a result of the initiativibee company recorded pretax charges in 1996
of $228 million for continuing operations ($150 laih after tax or $1.84 per diluted common share).

The pretax charges included $105 million in empéyelated costs, which were primarily related ® planned elimination of approximately
2,300 positions. This amount included $46 million &pproximately 740 employees who retired purst@mbluntary early retirement
programs. The planned headcount reductions westaniially completed during 1997.

The company's restructuring initiatives also inelddhe planned closure of approximately 200 opggaind administrative locations in order
to achieve economies of scale and eliminate recurtacesses. In connection with these initiatitles,company recorded $59 million in
estimated closure costs, including asset write-doefr$$46 million relating to both facility closurasd the anticipated sale of small non-
strategic businesses. During 1997, approximatedg 86the planned closures were completed and thmaay has sold or disposed of
approximately 75% of the closed facilities. Additadly, the 1996 charges included $35 million oftesdiowns relating primarily to the
discontinuance of the company car program, cemddmmation systems and other assets.

The company also incurred $29 million of other sa@ssociated with the restructuring initiativeduding relocation of employees and
professional fees incurred as part of the impleatént of the restructuring.

The 1996 charges included $78 million of restruoicharges ($72 million in continuing operatiorslpting to employee separations and
facility closure costs of which $50 million was gan 1997 and $16 million was paid in 1996. Managehbelieves that the remaining
restructuring liabilities at December 31, 1997 d23$nillion are adequate to complete its plans &atithe liabilities will be substantially paid
by the end of 199¢



SALES OF RECEIVABLES

The company participates in an agreement to séh, limited recourse, up to $350 million of tradeeeivables on a revolving basis through
July 2002. The costs associated with this programewi6 million in 1997, $13 million in 1996 and $tilion in 1995 and were charged to
miscellaneous (income) expense. At December 317 488 1996, the outstanding balance of receivaaespursuant to this agreement was
$75 million.
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REVENUE EARNING EQUIPMENT

In thousands 1997 1996
Full service lease $ 3,538,297 3,302,496
Commercial rental 1,171,038 1,306,998
4,709,335 4,609,494
Accumulated depreciation (1,742,949) (1,616,076)
2,966,386 2,993,418
Other revenue earning equipment 333,588 672,440
Accumulated depreciation (154,513) (379,770)
179,075 292,670
$ 3,145,461 3,286,088
OPERATING PROPERTY AND EQUIPMENT
In thousands 1997 1996
Land $ 104,813 113,601
Buildings and improvements 467,652 491,714
Machinery and equipment 385,099 402,516
Other 99,445 120,795
1,057,009 1,128,626
Accumulated depreciation (475,304) (513,515)
$ 581,705 615,111
ACCRUED EXPENSES AND OTHER NON-CURRENT LIABILITIES
In thousands 1997 1996
Salaries and wages $ 113,042 145,222
Employee benefits 17,188 17,246
Interest 41,274 47,614
Operating taxes 66,544 72,622
Self-insurance reserves 249,137 344,803
Postretirement benefits other than pensions 47,694 60,726
Vehicle rent and related accruals 162,611 181,662
Environmental liabilities 29,971 40,424
Other, including restructuring 120,614 184,485
848,075 1,094,804
Non-current portion (365,264)  (461,275)
Accrued expenses $ 482,811 633,529

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 portof these charges is often adjusted in
accordance with changes in the Consumer Price Ir@entingent rentals included in income during 199996 and 1995 were $233 million,
$248 million and $240 million, respectively.

DIRECT FINANCING LEASES. The company leases addiiborevenue earning equipment as direct finan@agéds. The net investment in

direct financing leases consisted of:

In thousands 1997 1996
Minimum lease payments receivable $ 714,065 588,666
Executory costs and unearned income (375,724) (324,108)
Unguaranteed residuals 59,123 45,438
Net investment in direct financing leases 397,464 309,996
Current portion included in receivables (52,976) (47,888)
Non-current portion included in other assets $ 344,488 262,108




Contingent rentals included in income during 198996 and 1995 were $26 million, $24 million and $2ilion, 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 stipedla¢alues. During 1997, 1996 and 1995, rent expease$228 million, $240 million and
$201 million, respectively. Through September 198%tal rates were modified by certain interest mtap agreements as discussed in the
"Summary of Significant Accounting Policies" footro

LEASE PAYMENTS. Future minimum payments for leawesffect at December 31, 1997 were as follows:

AS LESSOR AS LE SSEE
DIRECT
OPERATING FINANCING OPER ATING
In thousands LEASES LEASES LEA SES
1998 $ 834,768 127,608 20 9,587
1999 716,700 119,721 21 6,017
2000 563,231 111,049 18 6,419
2001 391,072 99,579 16 4,291
2002 227,414 83,053 13 0,646
Thereafter 157,451 173,055 13 4,747
$2,890,636 714,065 1,04 1,707

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.iJ hist a projection of future lease revenue; neafhas been given to renewals, new
business, cancellations, contingent rentals oréutate changes.
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INCOME TAXES

The components of the provision for income taxéibatable to continuing operations were as follows

In thousands 1997 1 996 1995
Current tax expense (benefit):
Federal $(21,243) 19, 756 332
State (998) 2, 767 (100)
Foreign 1,439 ( 320) (1,215)
(20,802) 22, 203 (983)
Deferred tax expense (benefit):
Federal 100,756 (13, 847) 63,753
State 15,546 ( 767) 15,409
Foreign 8,214 5, 804 11,783
124,516 (8, 810) 90,945

Provision for income taxes $103,714 13, 393 89,962

A reconciliation of the Federal statutory tax raiéh the effective tax rate for continuing operasdollows:

% OF PRETAX INCOME

1997 199 6 1995

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 3.6 21. 6 4.6
Amortization of goodwill 09 41. 2 11
Restructuring and other charges - 148. 6 -
Miscellaneous items, net 0.4 45, 7 0.6
Effective rate 39.3 222. 1 413

The higher 1996 effective tax rate is primarily do¢he tax effects of non-deductible foreign cleargssociated with the restructuring and
other charges. Additionally, lower income beforesgin 1996 increased the rate impact of normalrring non-deductible expenses.

The components of the net deferred income taxliiglais of December 31, 1997 and 1996 were asviio

In thousands 19 97 1996
Deferred income tax assets:
Self-insurance reserves $ 88,3 74 136,411
Alternative minimum taxes 12,7 71 9,412
Accrued compensation and benefits 36,1 67 45,038
Restructuring and other charges 5,0 37 27,645
Miscellaneous other accruals 86,5 93 104,321
228,9 42 322,827
Valuation allowance (12,4 45) (16,605)
216,4 97 306,222

Deferred income tax liabilities:
Property and equipment

bases differences (837,1 20) (834,581)

Other items (83,0 93) (75,213)
(920,2 13) (909,794)

Net deferred income tax liability $(703,7 16) (603,572)

Deferred taxes have not been provided on tempdaiiffiarences related to investments in foreign siibsies that are considered permanent in
duration. These temporary differences consist gilynaf undistributed foreign earnings of $84 nulti at December 31, 1997. A full foreign
tax provision has been made on these undistritfoteign earnings. Determination of the amount déded taxes on these tempor.



differences is not practicable due to foreign teedits and exclusions.

The company had unused alternative minimum taxitsifdr tax purposes, of $13 million at Decembgy B997, available to reduce future
income tax liabilities. The alternative minimum tevedits may be carried forward indefinitely.

A valuation allowance has been established to edeferred income tax assets, principally fore@gnloss carryforwards to amounts
expected to be realized.

Income taxes paid totaled $18 million in 1997, dfliom in 1996 and $13 million in 1995 and includmounts related to both continuing and
discontinued operations.

DEBT
In thousands 19 97 1996
U.S. commercial paper $ 340,0 00 16,000
Canadian commercial paper 27,3 39 47,649

Unsecured U.S. notes:
Debentures, 8.38% to 9.88%,

due 2001 to 2017 4442 15 444,215
Medium-term notes, 5.53% to 9.90%,

due 1998 to 2025 1,410,0 20 1,543,600
Discount on unsecured U.S. notes (21,1 96) (21,765)

Unsecured foreign obligations
(principally pound sterling),

4.84% to 11.00%, due 1998 to 2002 320,3 62 344,063
Other debt, including capital leases 48,1 75 63,206
Total debt 2,568,9 15 2,436,968
Current portion (301,3 61) (199,958)
Long-term debt $2,267,5 54 2,237,010

Debt maturities (including sinking fund requirem®rduring the five years subsequent to Decembet 7 were as follows:
DEBT

In thousands MATURITIES

1998 $301,361
1999 440,896
2000 499,585
2001 330,528
2002 530,475
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During 1997, the company entered into a $720 nnilitobal revolving credit facility, which expires 2002, and replaced existing credit
facilities in the U.S., U.K. and Canada. The ptib8. credit facility consisted of a $500 milliorimary agreement with no expiration date .
a $150 million secondary agreement expiring in 200t global credit facility is primarily to be wbséo finance working capital and provide
support for the issuance of commercial paper. Atcbimpany's option, the interest rate on borrowingter the global credit facility is based
on LIBOR, prime, federal funds or local equivaleaties. No compensating balances are required tinelglobal credit facility; however, it
does have an annual facility fee of 0.07% basetherompany's current credit rating. At Decemberl®B7, foreign borrowings of $53
million were outstanding under the credit facikityd the company had $327 million available undisrdagreement.

The company had other committed lines of credidetember 31, 1997 totaling $6 million, of whichi®8lion was available. The weighted
average interest rates for outstanding U.S. anddlan commercial paper were 6.25% and 4.63%, r&sphg at December 31, 1997.

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.

Interest paid totaled $196 million in 1997, $204liom in 1996 and $182 million in 1995. Interestag have been modified by interest rate
swap agreements as discussed in the "Summary woifiSémnt Accounting Policies" footnote.

FINANCIAL INSTRUMENTS

At December 31, 1997 and 1996, the company hadwsinterest rate swap agreements outstandingnettbnal principal amounts of $61
million and $178 million, respectively. Such comtsahad a weighted average interest rate of 5.849681% at December 31, 1997 and

1996, respectively. The company mitigates its expo$o credit loss in the event of nonperformangcéhle counterparties by entering into

transactions with financial institutions in the hignvestment grade category of ratings by StanéaPdor's Ratings Group and/or Moody's
Investors Service.

The carrying amounts and estimated fair valueb®@tbmpany's liabilities for debt (excluding capliégmses) and interest rate swap agreer
at December 31, 1997 and 1996 were as follows:

1997 1996
CARRYING FAIR CAR RYING FAIR
In thousands AMOUNT VALUE AM OUNT  VALUE
Debt $2,524,837 2,631,065 2,37 7,750 2,453,868
Interest rate swaps 871 850 137 975

The fair values above were determined from dealetajions and represent the discounted future fbasi 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 approxiendueir carrying amount



SHAREHOLDERS' EQUITY COMMON RETAINED TRANSLAT ION

In thousands, except share and per share amounts STOCK EARNINGS ADJUST MENT  TOTAL

At January 1, 1995 $ 539,101 603,226 ,303) 1,129,024
Net earnings - 147,666 - 147,666
Common stock dividends declared-$0.60 per shar e - (47,372) - (47,372)
Common stock issued under employee plans (519, 871 shares)* 11,251 - - 11,251
Foreign currency translation adjustment - - (389) (389)
Other (155) - - (155)

At December 31, 1995 550,197 703,520 ,692) 1,240,025
Net loss - (41,318) - (41,318)
Common stock dividends declared-$0.60 per shar e - (48,315) - (48,315)
Common stock issued under employee plans (2,83 3,241 shares)* 63,710 - - 63,710
Common stock repurchased (4,152,700 shares) (122,870) - - (122,870)
Foreign currency translation adjustment - - 9 ,519 9,519
Other 5,255 - - 5,255
December 31, 1996 496,292 613,887 ,173) 1,106,006
Net earnings - 175,685 - 175,685
Common stock dividends declared-$0.60 per shar e - (45,859) - (45,859)
Common stock issued under employee plans (2,77 8,372 shares)* 61,973 - - 61,973
Common stock repurchased (7,047,300 shares) (241,335) - - (241,335)
Foreign currency translation adjustment - -- 6 ,949) (6,949)
Other 11,187 - - 11,187

At December 31, 1997 $ 328,117 743,713 ,122) 1,060,708

*Net of common stock purchased from employees ésieg stock options.
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During 1997, the company concluded a six-milliomghrepurchase program, announced in October B@@6nitiated an additional six-
million-share repurchase program. The company kad a portion of the proceeds from the sales oatit@motive carrier business and
consumer truck rental business to repurchase shaomsnmon stock in the open market. The compapynehased 7,047,300 shares at an
average of $34.25 per share for an aggregate anod@21 million in 1997 and 4,152,700 shares aawrage price of $29.59 per share for
an aggregate amount of $123 million in 1996.

At December 31, 1997, the company had 73,692,2&fefed Stock Purchase Rights (Rights) outstandinigh 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 sertificates, 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. TheRightitle the holder, except such an acquiringqerto purchase at the current
exercise price of $100, that number of the comacymmon shares which at the time would have a ehagdue 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 commstogres, Rights holders can purchase 1/100 ofra sfi&eries C Preferred Stock for each
Right. The Series C Preferred Stock would be ewatitb quarterly dividends equal to the greaterl@f fer share or 100 times the common
stock dividend per share and have 100 votes pee shating together with the common stock. By attid the board of directors, the Rights
may also be exchanged in whole or in part, at @h@xge ratio of one share of common stock per Rigie¢ Rights have no voting rights and
are redeemable, at the option of the companypate of $.01 per Right prior to the acquisitiondperson or a group of persons affiliated or
associated persons of beneficial ownership of 10%are of the common stock.

EMPLOYEE STOCK OPTION AND STOCK PURCHASE PLANS OPTI ON PLANS

The company's stock option plans consist of théitRnzentive Stock Plan for certain non-officer ployees, the 1980 and 1995 Stock
Incentive Plans and Stock for Merit Increase Regiant Plan for key employees and the 1997 BoaRirettors Stock Award Plan for non-
employee directors. Option prices are the fair ratavialue of shares at the date of grant. Optioastgd under all plans are for terms not
exceeding 10 years and are exercisable cumulat®@y to 50% each year based on the terms of th. gkevards under the 1980 and 1995
Stock Incentive Plans may be granted in tandem stdbk appreciation rights, limited stock appreaoiarights and performance units. The
key employee plans also provide for restrictedlstights to these employees at no cost to theme megre granted in 1997, 1996 or 1995.
Awards under the 1997 Board of Directors Stock Advlan may be granted in tandem with restrictedkstmits at no cost to the grantee;
47,673 units were granted in 1997. Compensatiormsgis recognized as the restricted stock unstisoxer the periods established for each
grant.



The following table summarizes the status of thmgany's stock option plans:

Wei ghted
Ave rage
Number  Exe rcise

Shares in thousands of Shares Pr ice
Outstanding at January 1, 1995 6,580 $ 22.88
Granted 1,140 25.10
Exercised (207) 19.90
Expired or canceled (89) 22.49
Outstanding at December 31, 1995 7,424 23.31
Granted 1,312 29.35
Exercised (1,742) 23.29
Expired or canceled (116) 27.57
Outstanding at December 31, 1996 6,878 24.33
Granted 1,339 35.08
Exercised (2,037) 22.85
Expired or canceled (180) 26.40
Outstanding at December 31, 1997 6,000 $ 27.18

The number of shares and weighted average prioptafns exercisable at December 31, 1997, 1996.888 were 3,373,000 shares at
$23.87, 4,636,000 shares at $22.83, and 5,482(¢0@sat $22.74, respectively. At December 31, 19996 and 1995, 1,566,000 shares,
2,535,000 shares and 3,232,000 shares, respectivelg available for future grants under the teofrthese plans.

Information about options in various price rangeBecember 31, 1997 follows:

Shares in thousands Options Outstanding Opt ions Exercisable
Remaining

Price Life  Average Average
Range Shares  (In Years) Price Sha res Price
$10 - 20 313 3.3 $16.11 313 $16.11
20-25 1,487 3.8 2226 1 ,193 21.88
25-30 2,871 6.6 2719 1 ,867 26.45
30 - 37 1,329 95 3525 - -

6,000 6.4 $27.18 3 373 $23.87

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
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either the date of offering or the last day of paechase period, whichever is less. The U.K. SRutchase Scheme provides for periodic
offerings to substantially all U.K. employees ttscribe shares of the company's common stock atd#3be fair market value on the date of
the offering.

The following table summarizes the status of thmgany's stock purchase plans.

Weighted
Average
Number Exercise

Shares in thousands of Shares Price
Outstanding at January 1, 1995 1,819 $22.87
Granted 41 20.66
Exercised (314) 22.89
Expired or canceled (172) 22.92
Outstanding at December 31, 1995 1,374 22.79
Granted 1,608 23.96
Exercised (1,191) 22.85
Expired or canceled (138) 22.86
Outstanding at December 31, 1996 1,653 23.88
Granted 63 30.28
Exercised (994) 23.96
Expired or canceled (151) 23.91
Outstanding at December 31, 1997 571 $24.46

The number of shares and weighted average prioptfns exercisable at December 31, 1997 and 1298 %72,000 shares at $23.96 and
1,318,000 shares at $22.90, respectively. No optizere exercisable at December 31, 1996. Subdtgmtiroptions outstanding expire in
1998. At December 31, 1997, 1996 and 1995, 323%0@€es, 235,000 shares and 1,705,000 shares, treslyeeovere available for future
grants under the terms of these plans.

PRO FORMA INFORMATION. The company accounts forcgtdbased compensation using the intrinsic valuéhotgtaccordingly, no
compensation expense has been recognized foodk-based compensation plans. Had the fair valubadeof accounting been applied to
the company's plans, which requires recognitioooofipensation expense over the vesting periodssadards, net earnings (loss) would
have been reduced (increased) by $11 million, dt4s@er diluted common share in 1997, $(8) million$(0.10) per diluted common shar
1996, and $1 million, or $0.02 per diluted commbare in 1995. This pro forma impact only takes egxtoount options granted since January
1, 1995 and is likely to increase in future yearsdditional options are granted and amortized theevesting period.

The weighted average per share fair values of nptipanted under the company's stock option anchpse plans during 1997, 1996 and
1995 were $12.57, $8.45 and $8.99, respectivelg.fah value of each option grant is estimatedrendate of grant using the Black-Scholes
option-pricing model with the following weightederage assumptions: dividend yield of 1.8% in 198d 2.1% in 1996 and 1995; expected
volatility of 24.5% in 1997 and 25.4% in 1996 arib’; a risk-free interest rate of 6.2% in 1997 &nrt¥6 in 1996 and 1995; and an expected
holding period of eight years in 1997 and six yéars996 and 1995.

EARNINGS PER SHARE INFORMATION. A reconciliation tfie number of shares used in computing basic duieéd EPS follows:

In thousands 1997 1 996 1995

Weighted average

shares outstanding - Basic 76,888 81 ,263 78,945
Dilutive common stock equivalents

from option and purchase plan 1,304 -- 425

Weighted average
shares outstanding - Diluted 78,192 81 ,263 79,370

At December 31, 1997, options to purchase 1,129%b@@es of common stock were outstanding but wetr@nluded in the computation of
diluted EPS because the options' exercise prices greater than the average market price of therammshares during the period.

PENSION AND SAVINGS PLANS

The company and its subsidiaries sponsor sevefialedebenefit pension plans, covering substantiallmployees 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 levelglifgipolicy for these plans is to make contribusid/sed on normal costs plus
amortization of unfunded past service liability loot greater than the maximum allowable contributieductible for Federal income t



purposes. The majority of the plans' assets amsted in a master trust which, in turn, is prinyainlvested in listed stocks and bonds. The
company also contributed to various defined benefiion-administered, multi-employer plans for eaygles under collective bargaining
agreements. Total pension expense for 1997, 1996.885 was as follows:

In thousands 1997 1996 1995

Company-administered plans:
Present value of benefits

earned during the year  $ 24,037 26,746 20,502
Interest cost on projected
benefit obligation 46,160 36,662 32,302
Return on plan assets:
Actual (142,195) (70,694) (110,289)
Deferred 82,117 25,715 76,793
Additional expense from
early retirement program - 43,928 -
Curtailment gain (7,614) - -
Other, net (1,037) (1,172) (1,522)
1,468 61,185 17,786
Union-administered plans 1,840 2,013 1,547
Net pension expense $ 3,308 63,198 19,333

As part of the company's 1996 restructuring aneroginofit improvement initiatives, certain emplogexccepted early retirement benefits,
which increased 1996 pension expense by $44 million

40



The following table sets forth the plans' fundeaiis and the company's prepaid expense at Dec&hb2997 and 1996:

In thousands 1997 1996

Plan assets at fair value $ 820,696 679,756
Actuarial present value of service
rendered to date:
Accumulated benefit obligation,
including vested benefits of $632,306 in

1997 and $548,528 in 1996 (664,138) (581,719)
Additional benefit based on estimated
future salary levels (44,576)  (62,354)
Projected benefit obligation (708,714) (644,073)
Plan assets in excess of projected
benefit obligation 111,982 35,683
Unrecognized transition amount (11,838) (15,621)
Other, primarily unrecognized prior
service cost and net gains (55,428) (12,700)
Prepaid pension expense $ 44,716 7,362

The following table sets forth the actuarial asstioms used for the company's dominant plan:

1997 1996
Discount rate 7.25% 7.50%
Rate of increase in compensation levels 5.00% 5.00%
Expected long-term rate of return on plan assets 9.50% 8.50%
Transition amortization in years 8 8
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
1997 and 1996, and $11 million in 1995.

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 887, 1996 and 1995 was as follows:

In thousands 1997 1996 1995
Current year service cost $ 1,569 1,626 1,373
Interest accrued on post-

retirement benefit obligation 3,122 2,790 3,031
Additional expense from early

retirement program -- 2,323 --
Curtailment gain (1,881) -- --

Periodic postretirement
benefit expense $2,810 6,739 4,404



The company's postretirement benefit plans arédumoted. The company's obligation under the plaraf @&ecember 31, 1997 and 1996 was
as follows:

In thousands 19 97 1996

Accumulated postretirement
benefit obligation:

Retirees $28 ,258 33,860

Fully eligible active plan participants 4 114 8,964

Other active plan participants 11 914 16,474

44 ,286 59,298

Unrecognized net gains 3 ,408 1,428

Accrued unfunded postretirement

benefit obligation $47 ,694 60,726

Discount rate 7.25% 7.50%

The actuarial assumptions include health caretoestl rates projected ratably from 8% in 1998 toi6%he year 2003 and thereafter.
Increasing the assumed health care cost trendbat&% in each year would not have had a mateffietton the accumulated postretirement
benefit obligation as of December 31, 1997 or mhcipostretirement benefit expense for 1997.

ENVIRONMENTAL MATTERS

The company's operations involve storing and disipgnpetroleum products, primarily diesel fuel1888, the Environmental Protection
Agency issued regulations that established req@nesnfor testing and replacing underground stotaglks. The company is involved in
various stages of investigation, cleanup and tepkacement to comply with the regulations. In @dditthe company received notices from
the Environmental Protection Agency and othersitias been identified as a potentially resporsgarty (PRP) under the Comprehensive
Environmental Response, Compensation and Lialitly the Superfund Amendments and Reauthorizaticnafd similar state statutes and
may be required to share in the expense of cleah@p identified disposal sites.
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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 idécsifion of an environmental problem through the pany's internal procedures or upon
notification from regulatory agencies. The estin@ftéoss is based on information obtained from petelent environmental engineers and/or
from company experts regarding the nature and erfegnvironmental contamination, remedial alteiwes available and the cleanup criteria
required by relevant governmental agencies. Thmatdd costs include amounts for anticipated si#éinig, consulting, remediation, disposal,
post-remediation monitoring and legal fees, as @mpate. These amounts represent the estimatedamdited costs to fully resolve the
environmental matters in accordance with prevaikkegeral, state and local requirements based omiation presently available. The
liability does not reflect possible recoveries fraraurance companies or reimbursement of remediatists by state agencies, but does
include estimates of cost sharing with other PRERuperfund sites. The company's environmentalresge which included remediation ce
as well as normal recurring expenses such as lingnesting and waste disposal fees, were $5aniilh 1997, $7 million in 1996 and $12
million in 1995.

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 effectiess of selected remediation methods, the staigwestigation at individual sites, the
determination of the company's liability in proportto other responsible parties and the recoviinabf such costs from third parties. Based
on information presently available, managemengbek that the ultimate disposition of these matedtsough potentially material to the
results of operations in any one year, will notdhavmaterial adverse effect on the company's fiahoondition or liquidity.

OTHER MATTERS

The company is currently involved in litigation tia former customer relating to a logistics serviagreement which was terminated in 1!
The former customer has filed a claim against tregany and the company has filed a counterclairmadgament believes that the resolut
of this matter will not have a material impact be tompany's consolidated financial position, Hiifyior results of operations.

The company is also a party to various other claletgl actions and complaints arising in the amdjrcourse of business. While any
proceeding or litigation has an element of uncetygimanagement believes that the disposition @d¢hmatters will not have a material
impact on the consolidated financial position, ity or results of operations of the company.

GEOGRAPHIC INFORMATION

Revenue, earnings (loss) from continuing operatmmfsre income taxes and identifiable assets pengito the geographic areas in which
company operates are presented below.

In thousands 1997 1 996 1995
Revenue:
United States $ 4,233,119 4,417, 225 4,137,245
Foreign 660,786 518, 898 435,730
$ 4,893,905 4,936, 123 4,572,975

Earnings (loss) from
continuing operations
before income taxes:

United States $ 238,902 9, 946 198,099
Foreign 25,050 (15, 976) 19,886
$ 263,952 (®, 030) 217,985

Identifiable assets:

United States $ 4,683,012 4,815, 928 5,165,600
Foreign 826,048 829, 461 728,215
$ 5,509,060 5,645, 389 5,893,815
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SUPPLEMENTAL FINANCIAL DATA
Ryder System, Inc. and Subsidiaries

QUARTERLY DATA Quarters

In thousands, except per share amounts Firs t Second Third Fourth
Revenue:

1997 $1,187 ,119 1,233,999 1,204,339 1,268,448
1996 1,190 ,520 1,265,533 1,272,146 1,207,924
Earnings (loss) from continuing

operations:

1997 $ 32 451 43,328 35,278 49,181
1996 11 ,613 27,723 29,410 (88,169)
Net earnings (loss):

1997 $ 33 ,666 50,035 42,803 49,181
1996 10 179 31,583 26,288 (109,368)

Earnings (loss) from continuing operations
per common share:

1997-Basic $ 0.42 0.56 0.45 0.65
1996-Basic 0.15 0.35 0.36 (1.08)
1997-Diluted 0.41 0.55 0.45 0.64
1996-Diluted 0.15 0.34 0.36 (1.08)
Net earnings (loss) per common share:
1997-Basic $ 0.43 0.65 0.55 0.65
1996-Basic 0.13 0.39 0.32 (1.34)
1997-Diluted 0.43 0.64 0.54 0.64
1996-Diluted 0.13 0.39 0.32 (1.34)

Quarterly and year-tdate computations of per share amounts are madpaéndently; therefore, the sum of per share amdontee quarter
may not equal per share amounts for the year. Date96 and first two quarters of 1997 has beetated to reflect the company's
automotive carrier business as a discontinued tpargsee the "Divestitures" note to the consobddinancial statements for a further
discussion).

Earnings from continuing operations in the sectmidd and fourth quarters of 1996 were impactegart, by after tax restructuring and ot
charges of $10 million, $7 million and $133 milliaespectively. In addition, the fourth quarterl&96 benefited from a $15 million after tax
gain from the sale of the company's consumer treofal business.

Net earnings in the fourth quarter of 1996 were aigpacted by a $10 million after tax extraordinbogs resulting from the ear
extinguishment of debt at a premium.

COMMON STOCK DATA

At December 31, 1997 and 1996, the company ha®2286 and 77,961,154 shares, respectively, of cnmstock outstanding. As of
January 30, 1998, there were 16,943 common stog&tobf record.

The company's common shares are traded on the NekvStock Exchange, the Chicago Stock Exchangelan@acific Stock Exchange, ¢
its ticker symbol is "R." The company's sharesase traded on the Berlin Stock Exchange and thkeitisymbol is "RYD GR." Quarterly
market price ranges of the common shares and glyactesh dividends on common shares during 19971896 were as follows:

Market Price

Common Share

1997 199 6 Cash Dividends

High Low  High Low 1997 1996
First quarter $323/4 271/8 291/8 225/8 .15 .15
Second quarter 345/8 287/8 30 253/4 .15 .15
Third quarter 361/2 331/4 311/8 24 3/4 .15 .15
Fourth quarter 371/8 3113/16 307/8 277/8 .15 .15
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FIVE YEAR SUMMARY

Dollars in thousands, except per share amounts

Revenue

Earnings (loss) from continuing operations (a):
Before income taxes
After income taxes
Per diluted common share (a)

Net earnings (loss) (b)

Per diluted common share (b)

Cash dividends per common share

Average number of common shares-
diluted (in thousands)

Average common equity

Return on average common equity (%) (c)

Book value per common share

Market price-high (d)

Market price-low (d)

Total debt

Long-term debt

Debt to equity (%)

Debt to tangible equity (%)

Year-end assets
Return on average assets (%) (e)
Average asset turnover (%) (f)

Cash flow from continuing operating activities
and asset sales
Capital expenditures, including capital leases (f)

Number of vehicles (f)
Number of employees (f)

(a) Loss from continuing operations for 1996 includ
million ($15 million after tax, or $0.18 per co
from the sale of the consumer truck rental busi
($150 million after tax, or $1.84 per common sh
other charges.

(b) Net earnings for 1997 include an after tax gain
operations of $3 million ($0.04 per common shar
includes, in addition to the items discussed in
extraordinary loss of $10 million ($0.12 per co
early extinguishment of debt at a premium. Net
cumulative effect of a change in accounting for
resulting in an after tax charge of $8 million
loss for 1993 includes the cumulative effect of
postretirement benefits other than pensions res
of $25 million ($0.33 per common share), and an
million ($2.18 per common share) related to the
services subsidiaries. Net earnings (loss) for
of discontinued operations.

(c) Excludes the cumulative effect of changes in ac
and gains related to discontinued operations.

(d) On December 7, 1993, the company completed the
services subsidiaries by distributing to common
Aviall, Inc. common stock valued at $16.25 for
common shares owned. The high and low presented
the company's common stock after the spin off.
prior to the spin off were 33 1/2 and 26 1/4, r

(e) Excludes the cumulative effect of changes in ac
operations.

(f) Excludes discontinued operations.

1997 1996 1995 1994

$4,893,905 4,936,123 4,572,975 4,040,20

$ 263,952  (6,030) 217,985 207,07
$ 160,238  (19,423) 128,023 121,80
$ 205  (0.24) 1.61 1.5
$ 175,685 (41,318) 147,666 153,52
$ 225  (0.51) 1.86 1.9

$ 0.60 0.60 0.60 0.6

78,192 81,263 79,370 78,76
$1,126,029 1,261,101 1,176,373 1,057,93
15.3 (3.3) 13.2 14.
$ 1439 1419 1564 143
$ 371/8 311/8  261/8 2
$ 2718 225/8 21 197/

$2,568,915 2,436,968 2,623,101 1,912,89
$2,267,554 2,237,010 2,411,024 1,794,79

242 220 212 16
318 289 273 22
$5,509,060 5,645,389 5,893,815 5,014,47
3.0 (0.5) 2.4 2.
91.2 87.3 86.4 o1.

$ 960,304 905,983 1,115,015 1,017,92
$1,041,515 1,259,835 2,088,763 1,726,37

162,665 161,749 197,029 179,72
42,342 40,287 39,740 37,32

es the effect of a $25
mmon share) gain resulting
ness, offset by $228 million
are) of restructuring and

on sale of discontinued

e). Net loss for 1996

(a) above, an after tax
mmon share) relating to the
earnings for 1995 include the
charitable contributions
($0.10 per common share). Net
a change in accounting for
ulting in an after tax charge
after tax charge of $169
discontinued aviation

all years include the results

counting and special charges

spin off of its aviation
stockholders one share of
each four Ryder System, Inc.
for 1993 were the values of
The high and low for 1993
espectively.

counting and discontinued
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3,582,396

174,180
94,092
1.21
(61,424)
(0.84)

77,535
1,266,715
10.2
12.81
26 5/8
24 3/4
1,531,446
1,374,943
155
202

929,650



EXHIBIT 21.1

RYDER SYSTEM, INC.

SUBSIDIARIES AS OF FEBRUARY 1, 1998

STATE/COUNTRY OF

NAME OF COMPANY INCORPORATION
ATE Management of Duluth, Inc. Minnesota
Cape Area Transportation Systems, Inc. Massachusetts
Central Virginia Transit Management Company, Inc. Virginia
Commuter Services, Inc. Virginia
Disposition Holding Corp. Florida

Far East Freight, Inc. Florida

Forrest Rental Services Limited England
H.N.S. Management Company, Inc. Connecticut
Manufacturing Holding Corp. Florida
Merrimack Valley Area Transportation Co., Corp. Massachusetts
Mid-South Transportation Management, Inc. Tennessee
Mitchell Self Drive Limited England
Network Sales, Inc. (1) Tennessee
Network Vehicle Central, Inc. Florida

Old Dominion Transit Management Company Virginia
Paratransit Brokerage Services, Inc. Massachusetts
Parking Management of Southwest Virginia, Inc. Virginia

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 Capital S.A. de C.V. Mexico
RYDERCORP Florida
RYDERCORP, Inc. Delaware
Ryder de Mexico S.A. de C.V. Mexico

Ryder Dedicated Capacity, Inc. Tennessee
Ryder Dedicated Logistics, Inc. (2) 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 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 (3)

Ryder Servicios do Brasil Ltda.

Ryder Servicios S.A. de C.V.

Ryder St. Louis Redevelopment Corporation
Ryder Student Transportation Services, Inc. (4)
Ryder System, B.V.

Ryder System Holdings (UK) Limited

Ryder System Limited

Ryder Transport Services Limited

Ryder Transportation Limited

Ryder Truck Rental, Inc. (5)

Ryder Truck Rental Canada Ltd. (6)

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.
Surplus Property Holding Corp.

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.
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England
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
Florida
Texas
Virginia
North Carolina
Connecticut
Illinois
North Carolina
Montana
New Hampshire
Wisconsin
Ohio
Missouri
South Carolina
Arizona
Texas
Nevada
Wisconsin



Unilink Contract Hire Limited England

UniRyder Limited England
United Contract Hire Limited England
Westland Trailer Co., S.A. de C.V. - being dissolve d Mexico
Westside Corporate Center, Inc. Florida

(1) Ontario, Canada: d/b/a Vehicle Network Sales

(2) 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 Lami@ Florida: d/b/a UniRyder

(3) New Jersey, Ohio and Texas: d/b/a Ryder Cl&mwices Corporation

(4) 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 TransportatidasSa
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(5) 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

(6) French Name: Location de Camions Ryder du Cahbek.
Canadian Provinces: Ryder Integrated Logistics
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EXHIBIT 23.1

The Board of Directors and Shareholders
Ryder System, Inc.

Page 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 and$SRyder System, Inc. of our report
dated February 4, 1998, relating to the consolitlasance sheets of Ryder System, Inc. and subisiglias of December 31, 1997 and 1996,
and the related consolidated statements of opesatind cash flows for each of the years in theetlysar period ended December 31, 1997,
which report is incorporated by reference in the&meber 31, 1997 annual report on Form 10-K of R@letem, Inc.:

Form S-3:
/bullet/ Registration Statement No. 33-20359 cawef1,000,000,000 aggregate principal amount of sieturities.
/bullet/ Registration Statement No. 33-50232 cowg$800,000,000 aggregate principal amount of getirities.
/bullet/ Registration Statement No. 33-58667 cawg$800,000,000 aggregate principal amount of deturities.
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.

/bullet/ Registration Statement No.

Page 2
33-37677 cowgthe Ryder System UK Stock Purchase Scheme.
33-442507 conethe 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
333-26653 ciowethe Ryder System, Inc. Board Of Directors Staekard Plan.

/sl KPMG PEAT MARW CK LLP

Mam , Florida

March 30, 1998



EXHIBIT 24.1
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appdicksA. O'Meara,

Edward R. Henderson and Maria C. Matias, and eatitem, 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, 1997 (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.

/'s/ JOSEPH L. DI ONNE

Joseph L. Dionne

STATE OF FLORIDA )
SS!
COUNTY OF DADE )

Before me appeared Joseph L. Dionne, personallwkrio me and known to me to be the person descitbedd who executed the forego
instrument, and acknowledged to and before meltis day of February, 1998 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/'s/ TINKIE E. DEMM N

Not ary Public

[STAMPED]

Official Notary Seal

Tinkie E. Demmin

Notary Public State of Florid
Commission No. CC470611

My commission expires: July 20, 19



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,

Edward R. Henderson and Maria C. Matias, and eatliem, 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, 1997 (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 I

Edward T. Foote 1|1

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Edward T. Foote I, personalfmin to me and known to me to be the person destiiband who executed the
foregoing instrument, and acknowledged to and leeffioe this 19th day of February, 1998 that he oresleeuted said instrument for the
purposes therein expressed.

Witness my hand official seal:

/sl TINKIE E. DEMM N

Notary Public

[STAMPED]

Official Notary Seal

Tinkie E. Demmin

Notary Public State of Florid
Commission No. CC470611

My commission expires: July 20, 19



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,

Edward R. Henderson and Maria C. Matias, and eatliem, 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, 1997 (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 meltis day of February, 1998 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl TINKIE E. DEMM N

Notary Public

[STAMPED]

Official Notary Seal

Tinkie E. Demmin

Notary Public State of Florid
Commission No. CC470611

My commission expires: July 20, 19



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,

Edward R. Henderson and Maria C. Matias, and eatliem, 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, 1997 (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 VERNON E. JORDAN, JR.

Vernon E. Jordan, Jr.

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Vernon E. Jordan Jr., persokradiyn to me and known to me to be the person testin and who executed the
foregoing instrument, and acknowledged to and leeffioe this 19th day of February, 1998 that he oresleeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/sl TINKIE E. DEMM N

Notary Public

[STAMPED]

Official Notary Seal

Tinkie E. Demmin

Notary Public State of Florid
Commission No. CC470611

My commission expires: July 20, 19



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,

Edward R. Henderson and Maria C. Matias, and eatliem, 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, 1997 (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 meltis day of February, 1998 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl TINKIE E. DEMM N

Notary Public

[STAMPED]

Official Notary Seal

Tinkie E. Demmin

Notary Public State of Florid
Commission No. CC470611

My commission expires: July 20, 19



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,

Edward R. Henderson and Maria C. Matias, and eatliem, 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, 1997 (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 meltis day of February, 1998 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl TINKIE E. DEMM N

Notary Public

[STAMPED]

Official Notary Seal

Tinkie E. Demmin

Notary Public State of Florid
Commission No. CC470611

My commission expires: July 20, 19



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,

Edward R. Henderson and Maria C. Matias, and eatliem, 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, 1997 (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 meltis day of February, 1998 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl TINKIE E. DEMM N

Notary Public

[STAMPED]

Official Notary Seal

Tinkie E. Demmin

Notary Public State of Florid
Commission No. CC470611

My commission expires: July 20, 19



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,

Edward R. Henderson and Maria C. Matias, and eatliem, 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, 1997 (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/ CHRI STINE A. VARNEY

Christine A Varney
STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Christine A. Varney, persoraliywn to me and known to me to be the person desttin and who executed the
foregoing instrument, and acknowledged to and leeffioe this 19th day of February, 1998 that he oresleeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/sl TINKIE E. DEMM N

Notary Public

[STAMPED]

Official Notary Seal

Tinkie E. Demmin

Notary Public State of Florid
Commission No. CC470611

My commission expires: July 20, 19



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,

Edward R. Henderson and Maria C. Matias, and eatliem, 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, 1997 (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 meltis day of February, 1998 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl TINKIE E. DEMM N

Notary Public

[STAMPED]

Official Notary Seal

Tinkie E. Demmin

Notary Public State of Florid
Commission No. CC470611

My commission expires: July 20, 19



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE RYDER SYSTEM, INC. AND
SUBSIDIARIES CONSOLIDATED BALANCE SHEETS AND STATEENTS OF OPERATIONS FOR THE YEARS ENDED
DECEMBER 31, 1997 AND DECEMBER 31, 1996 AND IS QUIKIED IN ITS ENTIRETY BY REFERENCE TO SUCH FINANCIA

STATEMENTS.
MULTIPLIER: 1,000

PERIOD TYPE 12 MOS 12 MOS
FISCAL YEAR END DEC 31 199 DEC 31 199
PERIOD START JAN 01 199 JAN 01 199
PERIOD END DEC 31 199 DEC 31 199
CASH 78,37( 191,38:
SECURITIES 0 0
RECEIVABLES 625,95! 561,92°
ALLOWANCES 0 0
INVENTORY 66,00¢ 61,34¢
CURRENT ASSET¢ 1,091,98! 1,147,76
PP&E 6,099,93: 6,410,56!
DEPRECIATION 2,372,761 2,509,36:
TOTAL ASSETS 5,509,06! 5,645,38!
CURRENT LIABILITIES 1,089,50! 1,154,95!
BONDS 2,267,55 2,237,011
PREFERRED MANDATORY 0 0
PREFERREL 0 0
COMMON 328,11 496,29:
OTHER SE 732,59: 609,71.
TOTAL LIABILITY AND EQUITY 5,509,06! 5,645,38!
SALES 0 0
TOTAL REVENUES 4,893,90! 4,936,12.
CGS 0 0
TOTAL COSTS 4,440,59: 4,735,51
OTHER EXPENSE! 0 0
LOSS PROVISION 0 0
INTEREST EXPENSE 189,36: 206,63¢
INCOME PRETAX 263,95. (6,030
INCOME TAX 103,71 13,39:¢
INCOME CONTINUING 160,23¢ (19,423
DISCONTINUED 15,44 (11,864
EXTRAORDINARY 0 (10,031
CHANGES 0 0
NET INCOME 175,68! (41,318
EPS PRIMARY 2.2¢ (0.51
EPS DILUTED 2.2F (0.51
End of Filing
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