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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, 1998

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-

(State or other jurisdiction of (I.
incorporation or organization) Ide

3600 N.W. 82 AVENUE, MIAMI, FLORIDA 33166 (30

(Address of principal executive (Te
offices including zip code) inc

Indicate by check mark whether the registrant4B filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been

subject to such filing requirements for the 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 knowdedgdefinitive proxy or information statementsanporated by reference in Part 11l of this

Form 10-K or any amendment to this Form 10-K: [ ]

The aggregate market value of the voting stock hgldon-affiliates of the registrant computed bfgrence to the price at which the stock
was sold as of January 29, 1999, was $1,740,111H®number of shares of Ryder System, Inc. Com8took ($.50 par value) outstand

as of January 29, 1999, was 71,287,995.
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Ryder System, Inc. 1999 Proxy Part 1l
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R.S. Employer
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*The Ryder System, Inc. 1998 Annual Report to Shalders is incorporated herein only to the extgectically stated.
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SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:
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TITLE OF EACH CLASS OF SECURITIES EXCH
Ryder System, Inc. Common Stock New

($.50 par value) and Preferred Paci

Share Purchase Rights Chic

(the Rights are not currently Berl

exercisable, transferable or
exchangeable apart from the
Common Stock)

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

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

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

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

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

Ryder System, Inc. 6 1/2% Series O Notes, = None
due May 15, 2005

Ryder System, Inc. 6.60% Series P Notes, None
due November 15, 2005

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

ANGE ON WHICH REGISTERED

York Stock Exchange
fic Stock Exchange
ago Stock Exchange
in Stock Exchange
York Stock Exchange
York Stock Exchange

York Stock Exchange

York Stock Exchange
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Ryder System, Inc. Medium-Term Notes,
Series 9, 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,
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,
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,
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,
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,
Series 14, 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,
Series 15, due 9 months or more from date
of issue at rate based on market rates

at time of issuance

SECURITIES REGISTERED PURSUANT TO
None

SECTION 12(g) OF THE ACT:
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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 related services assiwith focus on: 1) integrated logistics, inchgddedicated contract carriage, the
management of carriers, and other supply chairiceesy2) transportation services, including fulvéee leasing, maintenance and short-term
rental of trucks, tractors and trailers; and

3) public transit management and operations, flesiagement and maintenance services, and studasptirtation services. As of December
31, 1998, the Company and its subsidiaries haded €if 173,116 vehicles and 45,373 employees.(1)

Financial information about industry segments ciporated by reference from the "Notes to Conatdid Financial Statements - Segment
Reporting" on pages 44 and 45 of the Ryder Sysitern,1998 Annual Report to Shareholders.

LOGISTICS AND TRANSPORTATION BUSINESS UNITS
INTEGRATED LOGISTICS

Ryder Integrated Logistics, Inc. ("Ryder Integrategjistics") provides integrated logistics suppafrtlients' entire supply chains, from
inbound raw materials supply through finished godidsribution, including dedicated contract cardathe management of carriers, and other
supply chain services through 735 locations inUtfe. and Canada. Ryder Integrated Logistics usilagvanced information technology, and
teams frequently with strategic alliance and jeiemture partners. Services include varying combnatof logistics system design, the
provision of vehicles and equipment, maintenaroe provision of drivers, warehouse managementydicf cross docking and flotiwough
distribution), transportation management, vehidépatch, and inbound and outbound just-in-time i@edge-in-transit delivery. Logistics
systems include procurement and management ofaalemof transportation, shuttles, interstate loagtbperations, just-in-time service to
assembly plants, and factory-to-warehouse-to-réaility service. These services are used in magustry sectors including automotive,
telecommunications, utilities, health care, papef paper packaging, chemical, electronic and offapgipment, news, food and beverage,
housing, and general retail industries, along witfer industries and the federal sector. In 199&leR Integrated Logistics continued to
expand its presence in the logistics market thragiansion of existing accounts, increased emploasigobal account management in key
industry sectors, and initiation of strategic altias/joint ventures.

INTERNATIONAL OPERATIONS

The Company provides a wide variety of logisticd &nansportation services in international markefside the U.S. and Canada, including
full service leasing of trucks, tractors and tnajecommercial truck rental, contract truck maiatere and a broad range of warehousing,
logistics and supply chain management services Cdrepany continues to implement a strategy fohfurgrowth in international markets,
providing global logistics solutions to multinatedrcustomers.

(1) The employee count does not include: (a) opeggtersonnel of local transit authorities manalggdertain subsidiaries of the Company
(in such situations, generally the entire costahpensation and benefits for such personnel issgassough to the transit authority, which
reimburses the Company's subsidiaries); or (bedsiobtained by certain subsidiaries of the Compensler driver leasing agreements.
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This strategy enables the Company to take advawtfag®d build upon, the expertise, market knowéedgd infrastructure of strategic
alliance and joint venture partners, as well asvta expertise in providing logistics solutionshigsinesses involved in the over-the-road
transportation of goods and to those who move gacalsnd the world using any mode of transportatiksof December 31, 1998, the
Company had 13,209 full service lease and commiemmital vehicles, 5,310 employees, and providedices through 140 locations in the
United Kingdom, Germany, Mexico, Poland, the Nedtmads, Argentina and Brazil. In 1998, the Compamytinued to enhance its presence
in the United Kingdom, Mexico, Poland, Argentinald@razil through internal growth, and also commehiseth assessing and exploiting
opportunities in markets in other countries. Inntsrldwide operations, the Company is always mihdfuts need to mitigate risks, including
the minimization of asset and currency exposures.

Within the context of international operations, @@mpany defines national service as the provisf@ervices within the confines of one
particular foreign country. International servicequire the management of the movement of gooasadrorders; while global services
include both of the foregoing for customers witled® in a number of international markets who mag atquire multinational coordination
of logistic and supply chain management services.

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

Ryder Truck Rental, Inc., which does business ateR¥ransportation Services ("Ryder TransportaBervices"), provides full service
leasing to nearly 13,000 customers (ranging framgpelanational enterprises to small companies), willeet of 109,124 vehicles (including
14,751 vehicles leased to affiliates), through B@ations in 48 states, Puerto Rico, and 8 Candeianinces. Under a full service lease,
Ryder Transportation Services provides custometts wahicles, maintenance, supplies and relatecpetgnt necessary for operation, while
the customers furnish and supervise their own dsjva@nd dispatch and exercise control over thecleshi Additionally, Ryder Transportation
Services provides contract maintenance servicamte than 1,500 customers, servicing 44,856 vehigheluding approximately 9,560
vehicles owned by affiliates) under maintenancereats, and provides short-term truck rental, whestds to be seasonal, to commercial
customers to supplement their fleets during peakness periods. A fleet of 37,517 vehicles, randinm heavy-duty tractors and trailers to
light-duty trucks, is available for commercial shtearm rental. In 1998, Ryder Transportation Seggitocused on the expansion of its long-
term contractual businesses such as the full sete@sing of trucks, tractors and trailers, andremh truck maintenance, through internal
growth. Additionally in 1998, Ryder TransportatiServices continued to develop its expanded rangervices for customers. Such services
include fleet management, freight management amdRtfder Citicorp Finance Lease program. By expand@vehicle financing options,
Ryder Transportation Services gives customersléxébflity to choose a full service lease or thentmnation of a finance lease and contract
maintenance for their vehicles.

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

The Company's public sector services are organinedr a single management structure for operafiigemcies and in order to focus its
marketing efforts on serving the unique needs efpiiblic sector. The umbrella management orgaoizaRyder Public Transportation
Services, provides a wide array of transportatiwh maintenance services to the public sector thrawg subsidiaries: Ryder Student
Transportation Services, Inc. which operates mhuaa 110,200 school buses under long-term contraet#d school systems in 26 states; and
Ryder/ATE, Inc., which operates or manages neafl9®buses under long-term contracts to 86 putditsit agencies in 28 states. In
addition, Ryder/ATE, Inc.'s public fleet maintenanmit, Ryder/MLS, manages and maintains over 30féces of equipment for public
transit agencies, cities, counties, colleges ailities.

Ryder Public Transportation Services is eitheréingest 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 Baucontinuing cost pressures in the public sestorthe Company's ability to provide the
same or enhanced levels of services, typicallyldl &0 20 percent cost savings, a growing numbegogérnmental organizations are willing
to outsource their transportation and fleet maiabee services to Ryder Public Transportation Sesvic
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In 1998, Ryder Public Transportation Services edpdrthrough various methods, including acquisitiomsreasing its fleet size by more than
600 buses in the student transportation operation.

DISPOSITION OF REVENUE EARNING EQUIPMENT

The Company's business units have historicallyadisd of used revenue earning equipment at pricesc@ss of book value. The gains on
sale of revenue earning equipment (reported asties in depreciation expense) were approximatakp, 11% and 14% of earnings from
reportable business segments before interest aad ba 1998, 1997 and 1996, respectively. The ¢xtewhich gains will be realized on
future disposal of revenue earning equipment iddpnt upon various factors including the genededéof the used vehicle market, the age
and condition of vehicles at the time of their disal and depreciation methods with respect to \ehic

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 United States and Canada, Ryder Integradgistics competes with companies providing sinsknvices on a national, regional and
local level. Additionally, this business is subjezipotential competition in most of the regionseatves from air cargo, waterborne shipping,
railroads and motor carriers. On a country-by-coubgsis and on a global basis, the Company cormpédth companies providing similar
services in international markets outside the Wh@ates and Canada. In the United Kingdom, th&etsifor full service leasing of trucks,
tractors and trailers, and dedicated contractagerservices are well developed and competiting]asi to those in the U.S. and Canada.
Ryder Integrated Logistics expects that competitidth its services in emerging markets and in tlodal integrated logistics marketplace
develop. Competitive factors include price, equipmeaintenance, geographical coverage, market latme, expertise in logistics related
technology, and overall performance (e.g., timaieaccuracy and flexibility). Value-added diffaration of these service offerings across
the full global supply chain will continue to be dRyr Integrated 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 variocsoperative 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 manufactungle 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 eaclnsey 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 frgempetitors are less than one-half of its
size. In addition, over 1,500 small and regionahpanies compete with Ryder Student Transportatesmi&s on a limited, local market
basis. In the public transit market, one natiomahpetitor is larger than Ryder/ATE, and less th@@ 4mall and regional companies compete
with Ryder/ATE on a limited basis. In the publiedt management and maintenance market, a smallenwhbompanies compete with
Ryder/MLS, of which MLS is the largest in the deliy of services to cities and counties. In all segts of its operations, Ryder Public
Transportation Services has been able to retain@8 of its contracts on an annual basis througbnabination of high quality, customer-
focused services, and ongoing improvements ineaffistency and service innovation.
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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 subsidiadesluct their business operations, primarily withard to the use, storage and disposal of
petroleum products and various wastes associatbdvehicle maintenance activities. Based on infaiomapresently available, management
believes that the ultimate disposition of such erattalthough potentially material to the Comparg&ilts of operations in any one year, will
not have a material adverse affect on the Compdingiscial condition or liquidity.

For further discussion concerning the businesk@fQompany and its subsidiaries, see the informa&terenced under Items 7 and 8 of this
report.

EXECUTIVE OFFICERS OF THE REGISTRANT

All of the executive officers of the Company wetected or re-elected to their present offices eifti@r subsequent to the meeting of the
Board of Directors held on May 1, 1998 in conjuantivith the Company's 1998 Annual Meeting on threesdate. They all hold such office
at the discretion of the Board of Directors, utitéir removal, replacement or retirement.

NAME AGE PO SITION

M. Anthony Burns 56 Chairman, Presiden tand

Chief Executive
Dwight D. Denny 55 Executive Vice Pre

John H. Dorr 52 President - Ryder
Services, Inc.

Raymond B. Greer 36 President - Ryder
James B. Griffin 44 President - Ryder

Edwin A. Huston 60 Senior Executive V
Finance and Chie

Thomas E. McKinnon 54 Executive Vice Pre
Resources and Co

Vicki A. O'Meara 41 Executive Vice Pre
Secretary

Lisa A. Rickard 43 Senior Vice Presid

George P. Scanlon 41 Senior Vice Presid

Officer
sident - Development

Public Transportation

Integrated Logistics, Inc.
Transportation Services

ice President -
f Financial Officer

sident - Human
rporate Services

sident, General Counsel and

ent - Government Relations

ent - Planning and Controller

M. Anthony Burns has been Chairman of the BoardesMay 1985, Chief Executive Officer since Januk883, and President and a director
since December 1979.



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

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 Vicesident and General Manager of Ryder
Student Transportation Services from September 1®90ly 1993.

Raymond B. Greer has been President - Ryder Iritstjtagistics, Inc. since December 1998. Mr. Ge=swved as Senior Vice President and
General Manager - Global Operations from March 1i@9Becember 1998, as Senior Vice Presidénformation and Logistics Services fr
March 1997 to March 1998, as a Regional Vice Peggidnd General Manager from January 1995 to MB®&7, and as a Regional
Distribution Manager from May 1994 to January 199&eviously, Mr. Greer spent 11 years with FedEsgdress in various operational,
engineering and technology capacities, most regastiGlobal Contract Director for FedEx Logistics.

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 sefRyder Truck Rental, Inc. as Vice
President and General Manager - Mid-South Regiom fbecember 1990 to February 1993. Mr. Griffin wesly served Ryder Truck
Rental, Inc. as Region Vice President in Syrachisey York from April 1988 to December 1990.

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

Thomas E. McKinnon has been Executive Vice Presideluman Resources and Corporate Services sinmei&sy 1997. Mr. McKinnon
served as Executive Vice President - Human Ressdrem June 1995 until February 1997. Mr. McKinmaviously served Unisys
Corporation as Vice President - Human Resources fagust 1990 to June 1995.

Vicki A. O'Meara has been Executive Vice Presidamt General Counsel since June 1997 and SecratagyRebruary 1998. Previously, N
O'Meara was with the Chicago office of the law fiofnJones Day Reavis & Pogue where she was a pamgechair of the firm's worldwide
Environmental, Health and Safety practice; andrgddhat was Assistant Attorney General, headirggEnvironmental and Natural Resoul
Division of the U.S. Department of Justice.

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

George P. Scanlon has been Senior Vice Presiddahning and Controller since August 1998 and skagVice President - Planning and
Controller from January 1997. Mr. Scanlon is thenpany's principal accounting officer. Prior to thdt. Scanlon served as Vice President -
Corporate Planning since August 1996. Mr. Scantwmexd as Group Director - Corporate Planning frootoBer 1993 until August 1996 and
Group Director - Audit Services from March 1991iLéctober 1993.
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ITEM 2. PROPERTIES

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

Ryder Integrated Logistics, Inc. has 735 locationhe United States and Canada; 5 of these fiasilire owned and the remainder are le¢
Such locations generally include a warehouse andrastrative offices.

The Company's international operations has 14Qitmtain the United Kingdom, Germany, The NethallgrMexico, Poland, Argentina, and
Brazil; 21 of these facilities are owned and thmaider are leased. Such locations generally ileciucepair shop, warehouse and
administrative offices.

Ryder Transportaton Services has 894 locationsarUnited States, Puerto Rico and Canada; 38%sétfacilities are owned and the
remainder are leased. Such locations generallydiech repair shop and administrative offices.

Ryder Public Transportation Services has 340 lonatin the United States; all of which are leased.
ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries are involved hioua claims, lawsuits, and administrative actiarising in the course of their businesses.
Some involve claims for substantial amounts of nyasad/or claims for punitive damages. While anycpexding or litigation has an element
of uncertainty, management believes that the dispoof such matters, in the aggregate, will navé a material impact on the consolidated
financial condition, results of operations or lidigy of 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 33819
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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 46 ("Quarterly Financial @winmon Stock Data") of the Ryder
System, Inc. 1998 Annual Report to Shareholders.

ITEM 6. SELECTED FINANCIAL DATA

The information required by Item 6 is incorporabgdreference from page 46 ("Five Year Summary'thefRyder System, Inc. 1998 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 27 of the R§gystem, Inc. 1998 Annual Report to
Shareholders.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

In the normal course of business, the Companypssed to fluctuations in interest rates and foreigrhange rates. The Company manages
such exposures in several ways including the usevafiety of derivative financial instruments whiemed prudent. The Company does not
enter into leveraged financial transactions ordesévative financial instruments for trading puress

The exposure to market risk for changes in intenagsts relates primarily to debt obligations. Thevany's interest rate risk management
program objective is to limit the impact of intereste changes on earnings and cash flows andveer loverall borrowing costs. The Compi
manages its exposure to interest rate risk throliglproportion of fixed rate and variable rate dalihe total debt portfolio. The Company
targets variable rate debt levels at 25%-30% @fl fitancing obligations, including the presentueabf off-balance sheet obligations such as
operating leases. From time to time, the Compasiy ases interest rate swap and cap agreementsgmads fixed rate and variable rate
exposure and to better match the repricing ofetst hstruments to that of its portfolio of asséte.interest rate swap or cap agreements were
outstanding at December 31, 1998.

The following table summarizes debt obligationsstariding as of December 31, 1998 expressed inddlr equivalents. The table shows
the amount of debt, including current portion, aeldted weighted average interest rates by contmhotaturity dates. Weighted average
variable rates are based on implied forward rateke yield curve at December 31, 1998. This inftion should be read in conjunction with
the "Notes to Consolidated Financial StatementstDaintained in the Ryder System, Inc. 1998 AnRiport to Shareholders.
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DECEMBER 31,

EXPECTED MATURITY DATE

(Dollars in thousands) 1999 2000 2001 2002 2003 THERE AFTER TOTAL FAIR VALUE

Total Fixed Rate-Dollar Denominated $3 74,270 443,738 281,287 107,502 92,657 691 ,350 1,990,804 2,060,816
Average interest rate 754% 7.41% 7.33% 7.33% 7.47% 7.51%

Total Fixed Rate-Pound Sterling Denominated 24,893 24,893 24,893 58,083 - - 132,762 136,587
Average interest rate 8.06% 8.17% 8.17% 7.88% - -

Total Fixed Rate-Canadian Dollars 22,873 19,605 22,873 - 9,803 - 75,154 75,356
Average interest rate 7.22% 7.12% 6.49% 5.75% 5.75% -

Total Fixed Rate-Brazilian Real 7,917 2,115 1,070 840 227 - 12,169 12,328
Average interest rate 8.00% 8.00% 8.00% 8.00% 8.00% -

Total Fixed Rate-German Deutsche Mark 2,697 3,256 3,256 1,458 1,458 3 ,600 15,725 16,640
Average interest rate 547% 557% 567% 5.88% 5.91% 5.96%

- 197,500 - - 197,500 197,500

Total Variable Rate Commercial Paper (a) - -
5.08% 5.02% 5.05% 5.56% - -

Average interest rate

Total Variable Rate-Dollar Denominated - - - 9,382 - - 9,382 9,382
Average interest rate 519% 5.13% 5.17% 5.69% - -

Total Variable Rate-Pound Sterling Denominated 34,850 - - 54,764 - - 89,614 89,614
Average interest rate 5.68% 5.67% 5.48% 5.40% - -

Total Variable Rate-Canadian Dollar - - - 18,102 - - 18,102 18,102
Average interest rate 5.11% 5.24% 5.41% 5.53% - -

Total Variable Rate-German Deutsche Mark - - - 4,615 - - 4,615 4,615
Average interest rate 3.57% 3.56% 3.84% 4.11% - -

Total Variable Rate-Argentine Peso 2,500 - - - - - 2,500 2,500

11.50% - - - - -

$2,548,327 2,623,440

Average interest rate

Total Debt (b)

cussed in the "Debt" note to
in the 1998 Annual Report to

(a) Assumed to be renewed through June 2002. As dis
the consolidated financial statements contained

Shareholders, the commercial paper program is s
$720 million global credit facility which is sc

2002. The Company classified commercial paper b
in the consolidated balance sheet at December 3

upported by the Company's
heduled to expire in June
orrowings as long-term debt
1, 1998.

(b) Excludes capital leases.

The exposure to market risk for changes in foregrhange rates relates primarily to foreign openatibuying, selling and financing in
currencies other than local currencies and to #ngying value of net investments in foreign suleigis. The Company manages its exposure
to foreign exchange rate risk related to foreigarafions' buying, selling and financing in currescbther than local currencies by naturally
offsetting assets and liabilities not denominatetbcal currencies. The Company also uses foraigrency option contracts and forward
agreements to preserve the carrying value of fareigrency assets, liabilities, commitments anécgated foreign currency transactions.
foreign currency option contracts or forward agreata were outstanding at December 31, 1998. Thep@oyndoes not generally hedge the
translation exposure related to its net investmefdreign subsidiaries. Based on the overall l@fd¢tansactions denominated in other than
local currencies and of the net investment in fgresubsidiaries, the exposure to market risk fanges in foreign exchange rates is not
material.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by Item 8 is incorporabgdreference from pages 29 through 45 and pagéQigafterly Financial and Common
Stock Data") of the Ryder System, Inc. 1998 AnrRegport 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. 1999
Proxy Statement.

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

Additional information required by Item 10 is inparated by reference from page 17 ("Section 16&meficial Ownership Reporting
Compliance") of the Ryder System, Inc. 1999 ProtateInent.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 11 is incorporabgdreference from pages 9 and 10 ("Compensati@irettors") and 21 through 24 of the
Ryder System, Inc. 1999 Proxy Statement.

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

The information required by Item 12 is incorporabgdreference from pages 16 and 17 of the Rydete8ydnc. 1999 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, 1889 Proxy Statement.

13



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 F are incorporated by referencenfpages 28 through 45 of the Ryder System, Inc8 Xgthual Report to Shareholders.
A) Consolidated Statements of Operations for yeaceed December 31, 1998, 1997 and 1996.

B) Consolidated Balance Sheets as of Decemberd®B dand 1997.

C) Consolidated Statements of Cash Flows for yeaded December 31, 1998, 1997 and 1996.

D) Consolidated Statements of Shareholders' Edoityears ended December 31, 1998, 1997 and 1996.

E) Notes to Consolidated Financial Statements.

F) Independent Auditors' Report.

2. Not applicable.

All other schedules and statements are omittedusectey are not applicable or not required or bse#he required information is included
in the consolidated financial statements or ndteseto.

Supplementary Financial Information consistingel&sted quarterly financial data is incorporateddfgrence from page 46 of the Ryder
System, Inc. 1998 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 o0 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
instrument defining the rights of holde
Company, where such instrument has not
hereto and the total amount of securiti
not exceed 10% of the total assets of t
subsidiaries on a consolidated basis.

4.2(a) The Form of Indenture between Ryder Sys

4.2(b)

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

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

ommission with a copy of any
rs of long-term debt of the
been filed as an exhibit

es authorized thereunder does
he Company and its

tem, Inc. and The Chase
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

Equiserve, L.P., dated as of March 8, 1
Commission on April 3, 1996 as an exhib
Registration Statement on Form 8-Ais i
this report.

15

996, filed with the
it to the Company's
ncorporated by reference into



10.1 The form of change of control severance
officers effective as of May 1, 1996, pr
Commission as an exhibit to the Company'
for the year ended December 31, 1996, is
this report.

10.2 The form of severance agreement for exec
of May 1, 1996, previously filed with th
the Company's Annual Report on Form 10-K
31, 1996, is incorporated by reference t

10.3(a) The Ryder System, Inc. 1998 Incentive Co
Headquarters Executive Management Levels
filed with the Commission as an exhibit
Report on Form 10-K for the year ended D
incorporated by reference to this report

10.3(b) The Ryder System, Inc. 1999 Incentive Co
Headquarters Executive Management Levels

10.4(a) The form of Ryder System, Inc. 1980 Stoc
and restated as of August 15, 1996, prev
Commission as an exhibit to the Company'
for the year ended December 31, 1997, is
into this report.

10.4(b) The form of Ryder System, Inc. 1980 Stoc
Kingdom Section, dated May 4, 1995, prev
Commission as an exhibit to the Company'
for the year ended December 31, 1995, is
into this report.

10.4(c) The form of Ryder System, Inc. 1980 Stoc
Kingdom Section, dated October 3, 1995,
Commission as an exhibit to the Company'
for the year ended December 31, 1995, is
into this report.

10.4(d) The form of Ryder System, Inc. 1995 Stoc
and restated as of August 15, 1996, prev
Commission as an exhibit to the Company'
for the year ended December 31, 1997, is
into this report.

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

10.5(b) The form of Ryder System, Inc. Directors
May 2, 1997, previously filed with the C
the Company's Annual Report on Form 10-K
31, 1997, is incorporated by reference i

10.7 Distribution and Indemnity Agreement dat
between Ryder System, Inc. and Aviall, |
the Commission as an exhibit to the Comp
10-K for the year ended December 31, 199

agreement for executive
eviously filed with the

s Annual Report on Form 10-K
incorporated by reference to

utive officers effective as

e Commission as an exhibit to
for the year ended December
o0 this report.

mpensation Plan for

MS 11 and Higher, previously
to the Company's Annual
ecember 31, 1997, is

mpensation Plan for
MS 11 and Higher.

k Incentive Plan, as amended
iously filed with the

s Annual Report on Form 10-K
incorporated by reference

k Incentive Plan, United

iously filed with the

s Annual Report on Form 10-K
incorporated by reference

k Incentive Plan, United
previously filed with the

s Annual Report on Form 10-K
incorporated by reference

k Incentive Plan, as amended
iously filed with the

s Annual Report on Form 10-K
incorporated by reference

lan, as amended and restated
d with the Commission as an
n Form 10-K for the year

by reference into this

Stock Award Plan dated as of
ommission as an exhibit to

for the year ended December
nto this report.

ed as of November 23, 1993
nc., previously filed with
any's Annual Report on Form
3, is incorporated by
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reference into this report.

10.8 Tax Sharing Agreement dated as of Novemb
System, Inc. and Aviall, Inc., previousl
as an exhibit to the Company's Annual Re
year ended December 31, 1993, is incorpo
report.

10.9(a) The form of Ryder System, Inc. Stock for
Plan, as amended and restated as of Augu
with the Commission as an exhibit to the
Form 10-K for the year ended December 31
reference into this report.

10.9(b) The form of Ryder System, Inc. Non-Quali
dated as of February 17, 1998.

10.10  The form of Ryder System, Inc. Deferred
January 1, 1997, as amended and restated
previously filed with the Commission as
Annual Report on Form 10-K for the year
incorporated by reference into this repo

10.11  The Asset and Stock Purchase Agreement b
Rental, Inc. and RCTR Holdings, Inc. dat
filed with the Commission on September 2
Company's report on Form 8-K, is incorpo
report.

10.12  The Acquisition Agreement among Ryder Sy
Holdings, Inc., AH Acquisition Corp., Ca
Axis National Inc., dated as of August 2
Commission on October 16, 1997 as an exh
on Form 8-K, is incorporated by referenc

13.1 Portions of the Ryder System, Inc. 1998
Shareholders. Those portions of the Ryde
Report to Shareholders which are not inc
this report are furnished to the Commiss
purposes and are not to be deemed "filed

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

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

24.1 Manually executed powers of attorney for
Joseph L. Dionne

Edward T. Foote Il
David I. Fuente

er 23, 1993 between Ryder
y filed with the Commission
port on Form 10-K for the

rated by reference into this

Merit Increase Replacement
st 15, 1996, previously filed
Company's Annual Report on
, 1997, is incorporated by

fied Stock Option Agreement,

Compensation Plan effective
as of November 3, 1997,

an exhibit to the Company's
ended December 31, 1997, is
rt.

y and between Ryder Truck
ed as of September 19, 1996,
0, 1996 as an exhibit to the
rated by reference into this

stem, Inc. and Allied

nadian Acquisition Corp. and
0, 1997, filed with the

ibit to the Company's report
e into this report.

Annual Report to

r System, Inc. 1998 Annual
orporated by reference into
ion solely for information

" as part of this report.

with the state or other

ation of each, and the name
S.

ference in certain

S-8 of their reports on
hedules of Ryder System, Inc.

each of:
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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:
No such reports were file
(c) Executive Compensation Plans and Arrangements:

Please refer to the description of Exhibits 10rbuigh 10.12 set forth under Item 14(a)3 of thioorefor a listing of all management contracts
and compensation plans and arrangements filedthighreport pursuant to Item 601(b)(10) of Regolats-K.

(d) Not applicable
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

Date: March 26, 1999 RYDER SYSTEM | NC.

By: /s/ M ANTHONY BURNS
M Ant hony Burns
Chai rman, President and Chi ef
Executive Oficer

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

Date: March 26, 1999 By: /s/ M ANTHONY BURNS
M Ant hony Burns
Chai rman, President and Chief
Executive O ficer
(Principal Executive Oficer)

Date: March 26, 1999 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 26, 1999 By: /s/ CGEORGE P. SCANLON
George P. Scanl on
Seni or Vice President - Planning
and Controller
(Principal Accounting O ficer)
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Dat e:
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1999

1999

1999
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By:

By:

By:

By:

By:

By:

By:

By:

By:

By:

By:

/'s/ JOSEPH L. DIONNE *

Joseph L. Dionne
Di rector

/s/ EDWARD T. FOOTE Il *

Edward T. Foote 1|1
Di rector

/sl DAVID I. FUENTE *

David |I. Fuente
Di rector

/sl JOHN A. CGEORGCES *

John A. Georges
Di rector

/'s/ VERNON E. JORDAN, JR *

Vernon E. Jordan, Jr.
Di rector

/sl DAVID T. KEARNS *

David T. Kearns
Di rector

/sl LYNN M MARTIN *

Lynn M Martin
Di rector

/sl PAUL J. RI ZZO *

Christine A Varney
Di rector

/sl ALVA O WAY *

Di ana H. Hul |
Att orney-in- Fact



EXHIBIT

EXHIBIT INDEX

NUMBER DESCRIPTION

10.3(b)

10.9(b)

13.1

211

231

241

271

The Ryder System, Inc. 1999 Incentiv
Headquarters Executive Management Le

The form of Ryder System, Inc. Non-Q
Agreement, dated as of February 17,

Portions of the Ryder System, Inc. 1
Shareholders. Those portions of the
Annual Report to Shareholders which
reference into this report are furni
for information purposes and are not
of this report.

List of subsidiaries of the registra
jurisdiction of incorporation or org
name under which each subsidiary doe

Auditors' consent to incorporation b
Registration Statements on Forms S-3
consolidated financial statements an
Inc. and its subsidiaries.

Manually executed powers of attorney

Joseph L. Dionne
Edward T. Foote Il
David I. Fuente

John A. Georges
Vernon E. Jordan, Jr.
David T. Kearns
Lynn M. Martin

Paul J. Rizzo
Christine A. Varney
Alva O. Way

Financial Data Schedule.

e Compensation Plan for
vels MS 11 and Higher.

ualified Stock Option
1998.

998 Annual Report to

Ryder System, Inc. 1998

are not incorporated by

shed to the Commission solely
to be deemed "filed" as part

nt, with the state or other
anization of each, and the
s business.

y reference in certain

and S-8 of their reports on
d schedules of Ryder System,

for each of:



EXHIBIT 10.3(b)

RYDER RSI HEADQUARTERS
EXECUTIVE MANAGEMENT
LEVELS MS 11 AND HIGHER
1999 INCENTIVE COMPENSATION PLAN PAGE 1

Supersedes 1998 Executive Management Incentive Coersation Plans
INTRODUCTION

The following material explains the operation addhanistration of the 1999 Incentive CompensaticanRthe "Plan") for Ryder System, Inc.
("RSI" or the "Company") headquarters Officers &nikctors whose positions are evaluated at Manageheyel 11 (MS11) or higher and
other members of the Company's Executive Comm(tfggaticipants"). The Plan is intended to serva aigle, 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 meamnetool that determines
whether a business is earning more than its traeafccapital by incorporating the cost of equigpital as well as debt capital. EVA will
assess financial performance and will also sensermanagement tool for setting goals, evaluatirgesgies, and analyzing results.

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

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

Target EVA improvement is the level of EVA perfonnea improvement required over a oyesr time frame whereby participants will rece
a target bonus payout. RSI's Target EVA for 1998218 million higher than year-end 1998 EVA, or $6BIM.

TARGET BONUS OPPORTUNITY

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

TARGET BONUS OPPORTUNITY AS A PERCENTA GE 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 HEADQUARTERS
EXECUTIVE MANAGEMENT
LEVELS MS 11 AND HIGHER
1999 INCENTIVE COMPENSATION PLAN PAGE 2

BONUS OPPORTUNITY

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

BONUS PAYOUT MECHANISM

In 1999, 100% of the bonus calculation will be lther EVA performance. Actual bonus award amounlisb&idistributed with 80% of the
declared bonus based on EVA improvement and thairéng 20% of the declared bonus based on perfatentor pre-established Value
Enhancement Measures ("VEMs") subject to the Béteserve discussed below. VEMs for 1999 will be Ii¥%ed on Ryder Transportation
Services ("RTS") Net Sales and 10% based on Rydegiated Logistics ("RIL") Global 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 performaid/EMs.



RYDER RSI HEADQUARTERS
EXECUTIVE MANAGEMENT
LEVELS MS 11 AND HIGHER
1999 INCENTIVE COMPENSATION PLAN PAGE 3

VALUE ENHANCEMENT MEASURES

There will be two 1999 Value Enhancement Measwash based on Net Sales. 10% of the overall 198@sbpayout will be based on RTS
Net Sales (Full Service Lease plus RPM) and 10%hbeibased on RIL Global Net Sal

The goals for 1999 Net Sales levels are shown helow

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

RTS NET SALES ($ millions) $75 $87 $100 $113 $126

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

RIL GLOBAL NET SALES ($ millions) $189 $226 $264 $302 $339




RYDER RSI HEADQUARTERS
EXECUTIVE MANAGEMENT
LEVELS MS 11 AND HIGHER
1999 INCENTIVE COMPENSATION PLAN PAGE 4

BONUS RESERVE
Participants in the Plan will be subject to a BoReserve.

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

The Bonus Declared in any year is added to the B&aserve. The Bonus Reserve will then pay paatitgpup to their Target Bonus levels
plus one-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 resichilahbe 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 releagiterm performance, and participants will reeedne-half of any excess over target
levels in any given year. The remaining balanciaénBonus Reserve will be distributed in futurergabperformance improvements are
sustained, and will be used to pay up to TargetBan years where performance falls short of tafigancial performance.



RYDER RSI HEADQUARTERS
EXECUTIVE MANAGEMENT
LEVELS MS 11 AND HIGHER
1999 INCENTIVE COMPENSATION PLAN PAGE 5

1999 PLAN SCALE - EVA

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

[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@ate Bonus Multiple Contribution Calculate BorfGigntribution
Calculate Financial Bonus Contribution CalculateM/Bonus Contribution Calculate Total Bonus Declared
Calculate Bonus Reserve and Bonus Payment



RYDER

1999 INCENTIVE COMPENSATION PLAN

RSI HEADQUARTERS
EXECUTIVE MANAGEMENT
LEVELS MS 11 AND HIGHER
PAGE 6

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

KEY TERMS:

TARGET EVA

BONUS INTERVAL

VEMS

VEM POTENTIAL
BONUS

VEM AWARD

VEM BONUS CONTRIBUTION

BONUS DECLARED

AVAILABLE BALANCE

The level of
earn a Target
for 1999 will
$20 million o

The performan
performance b
cause a 2x bo
bonus contrib
Interval will
1999 Target E
multiple cont
of $87.6 MM i
$19.6 MM or |
occur.

VEMSs are impo
how bonuses w
80% of bonus
and 20% will
are RTS Net S
Sales (10%).

20% of your B

The percent o
that you have
based on how
Sales goals.

Your VEM Pote
The bonus dol
reserve after

made.

The Bonus Dec
Bonus Reserve

EVA performance required to
Bonus. For RSI, Target EVA
be year-end 1998 EVA plus
r $53.6 MM.

ce above Target EVA or the
elow Target EVA that will
nus contribution or a zero
ution. For RSI, the Bonus
be $34 million. With RSI
VA of $53.6 MM, a 2x bonus
ribution will result if EVA

s achieved. If actual EVA is
ess, then a zero bonus will

rtant measures which impact

ill be paid out. For 1999,
payments will be based on EVA
be based on two VEMs, which
ales (10%) and RIL Global Net

onus Contribution

f your VEM Potential Bonus
earned. This award % will be
well RTS and RIL achieved Net

ntial Bonus x VEM Award
lars available for payment or

all declarations have been

lared plus the Beginning
Balance.



RYDER RSI HEADQUARTERS
EXECUTIVE MANAGEMENT
LEVELS MS 11 AND HIGHER
1999 INCENTIVE COMPENSATION PLAN PAGE 7

KEY TERMS (CONTINUED):

NAT The consolida ted Net Earnings After Tax
for the bonus year, including appropriate
accruals for all incentive awards
estimated to be payable for that bonus
year.

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

EXAMPLE:
The following is an example of how bonus calculasi@re determined using 1999 RSI Target EVA of GB58M.

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

As you will recall, Target EVA for 1999 is $20 MMdher than 1998 Year-End EVA, or $53.6 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 1999 is $34 MM €eféfore:

Zero Bonus Contribution at: 1999 Target EVA - Intdr= $53.6 MM - $34 MM= $19.6 MM
or,
Twice Target Bonus Contribution at: = 1999 Targe#E+ Interval = $53.6 MM + $34 MM = $87.6 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 Contribution.



RYDER RSI HEADQUARTERS
EXECUTIVE MANAGEMENT
LEVELS MS 11 AND HIGHER
1999 INCENTIVE COMPENSATION PLAN PAGE 8

STEP ONE: CALCULATE VARIANCE FROM TARGET EVA:

Year-end EVA in 1998 was $33.6 MM. As stated prasly, 1999 Target EVA is $53.6MM. First, determthe difference between 1999
Actual EVA and 1999 Target EVA. This is your Vari@from Target EVA. If year-end 1999 EVA is $58.8/Mthe calculation is shown
below.

1999 Actual EVA $58.6 MM
- 1999 Target EVA - $53.6 MM
= Variance from Target EVA $ 5MM

STEP TWO: CALCULATE BONUS MULTIPLE CONTRIBUTION:

In this example, RSI's 1999 EVA is $5 MM above Tr@VA. From above, this should be divided by théAEBBonus Interval to 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 Baful.0 to determine your Bonus Contributi

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

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

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

= Bonus Contribution $34,500



RYDER RSI HEADQUARTERS
EXECUTIVE MANAGEMENT
LEVELS MS 11 AND HIGHER

1999 INCENTIVE COMPENSATION PLAN PAGE 9

STEP FOUR: CALCULATE FINANCIAL BONUS CONTRIBUTION:
For all RSI participants, 20% of your Bonus Conitibn will be determined by VEMs. The other 80%lé&termined 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 VEMdntial 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 BsrContribution to get the Total Bonus Declaredicihis then subject to the Bonus
Reserve.

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

= Total Bonus Declared $33,810
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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 adulétetBeginning Reserve Balance to determine hoshnmiavailable to be paid. If in 19¢

your Beginning Reserve Balance is $2,C

Bonus Declared (1999) $33,
+ Beginning Reserve Balance +$2,
= Available Balance $35,

810
000

810

Second, the reserve then pays out up to Target8Bdness than Target Bonus is in the Bonus Resahe entire Bonus Reserve is paid out.

Available Balance
- (Up To) Target Bonus

= Residual Balance

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

Residual Balance
x 1/2

= Additional Payment

Target Bonus
Additional Payment

Total Bonus Payment

+

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

Residual Balance
- Additional Payment

= Ending Reserve Balance

$35,810
- $30,000

ve.

$5,810
-$ 2,905

The Ending Reserve Balance from 1999 then becohneeBaginning Reserve Balance for 2000.
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BASE SALARY CALCULATION

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

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

BASE SALARY CALCULATION EXAMPLE

Average annual rate of pay would be calculateab@vis for a participant who begins a bonus yedhwibase salary of $100,000, then
effective April 1 receives an increase to a basargaf $104,000:

JANUARY 1 THROUGH MARCH 31 OF BONUS YEAR:

3 months X 30 days per month = 90 = .25 x $100 ,000/yr. = $ 25,000

360 days 360

APRIL 1 THROUGH DECEMBER 31 OF BONUS YEAR:

360 - 90 = 270 =.75x$104 ,000/yr. = $ 78,000

360 days 360

AVERAGE ANNUAL RATE OF PAY FOR BONUS YEAR = $ 103,000
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PLAN RULES

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

ELIGIBILITY: Employees whose positions are desigrthbn page 1 and who are employed in good staraditige time bonus payments are
made are eligible to participate in this Plan. Widlials who have agreements which specifically jgr@vor incentive compensation other than
that which is provided in this Plan or who are jggrants in any other incentive compensation plaR$l, its subsidiaries or affiliates are not
eligible to participate in this Plan.

Employees who are newly hired, promoted or tramsfeinto or out of eligible positions and those whove from one eligibility level to
another will receive pro-rata bonus awards baseth@mverage annual rate of pay and Bonus Oppoytimeligible positions, provided they
are employed in good standing at the time bonusdsiare distributed.

PROMOTION: A participant who is promoted during thenus year will receive a pro-rata bonus declanatiased on the average annual rate
of pay and bonus opportunity in the eligible pasit. The participant will receive a pro-rata bobhased on the appropriate Plan for his/her
management level, position and the portion of tapent in each position during the year.

WORKERS' COMPENSATION OR LEAVE OF ABSENCE ("LOA"): A participant who

leaves the payroll due to a workers' compensadiaud or LOA will receive no additional bonus deatams while off the payroll, but will be
eligible to receive a pro-rata bonus for the yeawhich they leave the payroll. Such payment magnade in a lump sum or over time at the
discretion of the Company, the Board of Directarthe Compensation Committee of the Board of Daesct

TRANSFERS: A participant who transfers from oneibess unit to another will have their Bonus Resérarsferred with them. At the time
of transfer the award will be prorated with resgedhe year in which the transfer occurs.

DEMOTION: If an individual is demoted from level bt above to level 10 or below, the person willorger be subject to the Bonus
Reserve mechanism. The reserve balance will bequaidne half over each of the next 2 years in @tznace with the other provisions of this
Plan.
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PLAN RULES (CONTINUED)

TERMINATION (DISMISSAL): Participants leavin g the Company under any

conditions other than those outlined in the Eligipior Change of Control sections of this Plan ao¢ eligible for bonus awards for the bonus
year in which they leave, nor are they eligibledarards for the preceding bonus year, if such asvaade not yet been distributed
participant who is terminated and who has a pasieserve Balance will forfeit any Reserve Balatltdess terminated for cause, the
individual may be eligible for severance which niragiude a provision for bonus.

RESIGNATIONS: Except as provided otherwise in fian, voluntary termination of employment with thempany will result in forfeiture
of any unpaid declared bonuses and of the balanagarticipant's Bonus Reserve.

RETIREMENT OR PERMANENT DISABILITY RETIREMENT: A pdicipant who retires or takes disability retirerh&om the Company
will receive full payment of their Reserve Balaraal a pro-rata bonus for the year in which theyaeSuch payment will be made in a lump
sum or over time at the Company's discretion.

DEATH: The estate of a participant who dies whilétie employ of the Company will receive full payrhef their Reserve Balance and a
pro-rata bonus for the year in which they die. Spayment will be made at the regular time for mgkionus payments in respect to the year
of such death, and will be paid to the designatatehiciary or estate.

SALE OF BUSINESS: If a business is sold, the resevill be paid out to participants of the sold mess.

NO GUARANTEE: Participation provides no guaranteatta bonus will be paid. The success of the Compnbusiness units at

individual participants as measured by the achiergraf EVA will determine the extent to which paipiants will be entitled to receive
bonuses hereunder; provided, however, all bonusesudject to the sole discretion of the Board mé€iors or the Compensation Committee
of the Board of Directors of the Company.

EXCLUSION CRITERIA: Participation in the Plan istrepright, but a privilege subject to annual revigmthe Company. RSI retains the
right to withhold payment from any participant whiolates Company principles or policies, or theesutontained in this Plan.

NEGATIVE BALANCES: The entire Bonus Declared is dited to each participant's personal Bonus Resmrweunt, with the Target Bon
and one half of any net positive balance paid Rasidual amounts, including negative balancesiem@rved forward to be credited or deb
against future declared bonus amounts. Negativanbat will not be held as claims against partidgparmo leave the payroll for any reason.
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ADMINISTRATION

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

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

Notwithstanding anything in this Plan to the contran the event of a Change of Control of the Camp(as defined and adopted by
Board of Directors on August 18, 1995), the fundeassary to pay incentive awards, including theeResBalances, will be placed in a trust
administered by an outside financial institution.

The amount of each participant's incentive awattbei determined in accordance with the provisiofithe Plan by a "Big 5" accounting fil
chosen by the Company. The Company will be resptmér all legal fees and expenses which partitipanay reasonably incur in enforc
their rights under the Plan in the event of a CleamigControl of the Company.

Should a Change of Control occur during 1999, pigdints will receive instructions regarding thelection of incentive awards.
BONUS PAYMENT

Shortly after the end of the calendar year and afiasidering the recommendations of the Administraf the Plan, the Compensation
Committee of the Board of Directors or the Boardakctors of RSI will, in its sole discretion, @emine the participants, if any, who will
receive bonus awards and the amounts of such aviwdsis award payments will be distributed to eligiparticipants following such Board
or Committee approval and subsequent to certificadf consolidated financial statements by an iedeent auditor.

BONUS FUNDING

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

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

DISCRETIONARY AWARDS

With the approval of the Board of Directors or empensation Committee of the Board of DirectorR8f, the Chairman, President, and
Chief Executive Officer of RSI has the authoritygrant discretionary bonus awards for exemplarjoperance to non-participants or to
enhance the awards of participants. Discretionasgrds are not subject to the funding limitationsha$ Plan.

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

The total of all discretionary awards for partigigmunder all RSI incentive compensation planduiting this Plan as well as awards granted
off-cycle, may not exceed $500,000 per year.

AMENDMENTS

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

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

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



EXHIBIT 10.9(b)
RYDER SYSTEM, INC

NON-QUALIFIED STOCK OPTION AGREEMENT

THIS AGREEMENT, made as of this 19th day of Febyua©98, between Ryder System, Inc., a Florida@@on ("RSI"), and [FName]
[LName] (the "Grantee");

WITNESSETH:

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

WHEREAS, the Grantee is a key executive employeehas been selected by the Compensation Committee 8oard of Directors of RSI
(the "Committee") to receive Non-qualified 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 ettesms and conditions set forth in this Agreemaamd the Plan, the Committee grants
to the Grantee as of February 19, 1998 a Non-dgedlBtock Option to purchase an aggregate of

[Award] shares of RSI's common stock, par valu® $é&r share (the "Common Stock"), at a price of &BF8 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 eigaisle in installments on or before February 18&@he expiration of the term of the Non-
Qualified Stock Option, as follows:

(i) 20% of the shares of Common Stock subject ¢éoNbn-qualified Stock Option effective immediately;
(il) 20% of the shares of Common Stock subjech®oNon-qualified Stock Option on or after Februa®y 1999;

(iii) 20% of the shares of Common Stock subjedht Nor-qualified Stock Option on or after February 19, @(



(iv) 20% of the shares of Common Stock subjechéoNon-qualified Stock Option on or after Februa®y 2001;
(v) and the final 20% of the shares of Common Sgdiect to the Non-qualified Stock Option on deafebruary 19, 2002.

EXERCISE AND PAYMENT OF OPTION Subject to the limitons and other terms and conditions set forthisxAgreement and the Plan,
the Non-qualified Stock Option may be exercised/lmle 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 shak€ommon Stock the Grantee then
elects to purchase under the Non-qualified StockoBptogether with the full purchase price of #imares 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 wiivdeto the Grantee certificates for the numbesludres of Common Stock with respect to
which the Non-qualified Stock Option has been esed; issued in the name of the Grantee.

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 12 of the Plan, in the event of a Changeanftrol, the Non-qualified Stock Option grantedlenSection | of this Agreement, to the
extent not previously exercised or expired underntéims of this Agreement and the Plan, shall beconmediately exercisable in full and
shall remain exercisable to the full extent of shares of Common Stock available thereunder, réesmdf 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, re@uRSl to purchase for cash all or any portion efNton-qualified Stock Option granted under
Section | of this Agreement, which is not otherwesercised or expired under the terms of this Aguexgt 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 Subject to the liatibns and other terms and conditions set forthimmAgreement and the Plan,
upon the occurrence of a Change of Control, theeRsf the Non-qualified Stock Option or portionerkof shall be the excess 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, direatlindirectly, of twenty percent or more of
the combined voting power of RSI's outstandingngecurities ordinarily having the right to vote the election of directors of RSI, on any
Schedule 13D pursuant to Section 13(d) of the ¥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 ah@e basis, in any Business
Combination affecting RSI, any liquidation or dikgmn of RSI approved by the shareholders or aig of all or substantially all of the
assets of RSI, with all noncash consideration beaiged 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 tr



terms of the Plan and in the event that any prowisif this Agreement shall be inconsistent withtérens of the Plan, then the terms of the
Plan shall govern. The Committee shall have pleaatiiority, subject to the express provisions effan, to interpret this Agreement and

the Plan and to make all determinations deemedssacgor advisable for the administration of thenPlThe Committee's interpretations and
determinations 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 @raatsh has the right to terminate the Grantee'sogmpnt at any time for any reason
whatsoever, unless there is a written employmergesgent 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: Ryder System, | nc. ("RSI")
By: By:
Edward R. Henderson Stephen N . Karp
Assistant Secretary Vice Pres ident
Compensat ion & Benefits
GRANTEE

Social Security Number



EXHIBIT 13.1

FINANCIAL REVIEW
Ryder System, Inc. and Subsidiaries

1998 REVENUE

Full Service Leasing 33%
Integrated Logistics 29%
International 12%
Public Transportation 11%
Rental 10%
Other 5%

[Chart]

This Financial Review discusses the Company'stesifibperations and financial position and shdaddead in conjunction with the
consolidated financial statements and related notes

The Company's business segments consist of Ingepkaigistics, Transportation Services (which pritggrovides full service leasing,
programmed maintenance and commercial rental ssrwicthe United States and Canada), Public Trategfmm Services and International
(which provides integrated logistics and full seevleasing in Europe, South America and Mexico)imu1997, the Company completed the
sale of its automotive carrier business. The seléch followed the 1996 sale of the consumer tmerkal business, reinforced the Company's
strategy to emphasize contractual businesses vanickess cyclical and less capital intensive. tngbcompanying consolidated statements of
operations and cash flows, the automotive carrisirtess has been reported as a discontinued ape(agie the "Divestitures” note to the
consolidated financial statements for a furthecuksion).

Consolidated Results

Yea rs ended December 31
In thousands 1998 1997 1996
Earnings from continuing
operations before special
items* $182,702 162,359 103,136
Per diluted common share 2.48 2.08 1.27
Earnings (loss) from
continuing operations 159,071 160,238 (19,423)
Per diluted common share 2.16 2.05 (0.24)

* Year 2000 expense, 1996 restructuring and otharges and the results of the consumer truck réotihess.

Earnings from continuing operations increased 134998 and 57% in 1997 after adjusting for thea#®f special items. The earnings
growth in 1998 was primarily due to improved penfi@ance in Transportation Services and Integratedstiog which offset slight decrease:
Public Transportation Services and Internationalgumance. All of the Company's business segmemigributed to the improved results in
1997. The earnings per share growth rate thevasyears exceeded the earnings growth rate betlaiseerage number of shares
outstanding during 1998 and 1997 decreased by $#paced with prior periods. The decrease in shafscts the impact of the Company's
various stock repurchase programs announced s#fife 1
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Revenue in 1998 totaled $5.2 billion, an incredsg285 million, or 6%, from 1997. International,ii¢ Transportation Services and
Integrated Logistics led the 1998 growth with arinoereases of 10% or greater. Transportation $esvievenue in 1998 was lower due to
decreased fuel revenue associated with decliniabpitices and volumes, which offset an improvenierfll service leasing and commercial
rental revenue. In 1997, revenue decreased $4Bmibr 1%, compared with 1996. Excluding the cansutruck rental business, revenue
increased 9% in 1997 compared with 1996, led bggirstted Logistics, Public Transportation Serviaes laternational.

Operating expense increased 4% in 1998 compar&dl®87. The increase was attributable to higherpamsation and employee benefit
expenses, outside driver costs, maintenance, téghnand workers' compensation costs primarily essalt of higher business volumes.
These increases were partially offset by lower fwslts. Operating expense as a percentage of rewveami73% in 1998 compared with 74%
in 1997. The decrease was primarily attributableicer fuel costs. Operating expense as a percemtgevenue (excluding restructuring ¢
other charges and the consumer truck rental busitkesreased to 74% in 1997 from 77% in 1996, d@ntoverall decrease in employee
benefit and vehicle liability expenses.

Freight under management expense, which represebntentracted freight costs on logistics contrattere the Company purchases
transportation, increased $85 million, or 35%, 998 and $167 million, or 214%, in 1997 comparedwitior periods. Freight under
management expense as a percentage of revenunaaksased to 6% in 1998 from 5% in 1997 and 2%9@61 The increases since 1996
reflect the growth these integrated logistics cacts experienced, especially during the latter bfalfo97.

Incremental Year 2000 expense totaled $38 millioh998 ($24 million after tax, or $0.32 per dilummon share) compared with $3
million ($2 million after tax, or $0.03 per diluteddmmon share) in 1997. See "Year 2000 Preparafiord further discussion of this matter.

Depreciation expense (before gains on vehicle sadeseased 3% in 1998 compared with 1997 reflgogirowth in the average size of the
service lease and commercial rental fleets. Gaingeticle sales increased by $7 million, or 1294988 compared with 1997. The increase
was due to a higher number of vehicles sold in 1298ell as greater average gain per vehicle salé percentage of revenue, depreciation
expense, net of gains on vehicle sales, remaing&%tin 1998 and 1997. Excluding the consumer trackal business, depreciation expense
(before gains on vehicle sales) decreased 1% i é9pared with 1996 as the average size of thedwice lease vehicle fleet remained
constant while the average size of the commenciaktrental fleet decreased 8%. Excluding the comsuruck rental business, gains on
vehicle sales decreased in 1997 by $2 million,%r dompared with 1996 due to a reduced numberluthes sold in 1997. As a percentage
of revenue, depreciation expense, net of gainsebicie sales, decreased to 12% in 1997 from 13%8%6.

Interest expense increased 5% in 1998 comparedl®fii as higher average outstanding debt levele wely partially offset by lower
average interest rates. The higher outstandingldebls resulted primarily from increased levelsapital spending. Interest expense
decreased 8% in 1997 compared with 1996 due torlawerage debt levels during 1997, reflecting thpdct of reduced capital spending
which began in 1996 and the Company's use of pdscieem the sale of its consumer truck rental bessrto pay down debt.

Miscellaneous income, net was $7 million in 199&pared with $10 million in 1997 and $22 millioni896. The decrease in 1998 was
primarily because of lower earnings from equityastments due in part to the International acqorsitif an entity previously reported on the
equity method of accounting, increased costs aataativith selling, with limited recourse, more gadceivables during the year, and costs
incurred in an attempt to sell a portion of theeinational segment's operations in the U.K. Thiesed were partially offset by increased gi
from the sale of surplus non-operating propertiestae reversal of a valuation allowance estabtisbethe sale of a small, non-strategic
business which the Company has elected to retaim UK. transactions are discussed in more detdiie "1996 Restructuring" and
"International” sections of this Financial Reviéihe decrease in miscellaneous income, net in 1@8%pared with 1996, was primarily due
to a gain of
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$25 million recognized in 1996 on the sale of thesumer truck rental business. This item was plgrtiéfset by decreased costs associated
with selling, with limited recourse, less tradee®ables during 1997.

The Company's effective tax rate for continuingragiens was 38.1% in 1998, 39.3% in 1997 and 222r¥®96. The lower 1998 effective
tax rate resulted primarily from lower state incotaees and lower net non-deductible items. The @87 effective tax rate relative to the
prior year resulted primarily from the impact ofealuced amount of non-deductible expenses on hjgle¢éax earnings as well as a reduction
in the corporate income tax rate in the U.K. The@leffective tax rate includes the tax effects@i+deductible restructuring and other
charges. Additionally, lower income before taxed 996 increased the rate impact of normal, recgmion-deductible expenses.

1996 RESTRUCTURING

During 1996, the Company recorded to operating es@gerestructuring and other charges of $228 millattributable to continuing
operations, related to plans to improve organiratieffectiveness, improve margins and containscdste restructuring plan included
reducing the workforce by approximately 2,300 posg, including employees who took advantage dfygatirement programs, and closing
approximately 200 operating and administrative fioces in order to achieve economies of scale amtirgte redundant processes. The
planned headcount reductions and facility closuree substantially completed as of December 313199

The Company's restructuring initiatives also ineldésset write-downs and valuation allowances afrillion relating to facility closures,
the anticipated sale of small non-strategic busiegsdiscontinuance of the company car progrartgingénformation systems and other
assets, and $29 million for other costs associattidthe restructuring initiatives including reldgwm of employees and professional fees
incurred as part of the implementation of the restiring. The Company substantially completedatslity closure program during the third
quarter of 1998 and credited to operating expeseess accruals of $3.4 million. During the fougtiarter of 1998, the Company also
decided to retain a small business previously faldale in the U.K. and credited to miscellaneimg®me, a valuation allowance of $7.5
million which had been established in 1996.

See the "Restructuring and Other Charges" noteet@ansolidated financial statements for a furthigtussion.

OPERATING RESULTS BY BUSINESS SEGMENT

Ye ars ended December 31
In thousands 1998 1997 1996
REVENUE
Transportation Services:
Full service lease and
programmed maintenance $1,604,739 1,584,159 1,579,251
Commercial rental 467,222 419,720 429,278
Fuel 533,406 635,849 702,323
Other 261,477 246,907 268,557
2,866,844 2,886,635 2,979,409
Integrated Logistics 1,501,126 1,370,320 1,104,797
Public Transportation Services 581,748 525,757 439,750
International 603,834 457,869 358,869
Intersegment eliminations (364,828 ) (346,676) (386,815)

Total revenue from
reportable segments 5,188,724 4,893,905 4,496,010
Consumer truck rental -- 440,113

Total revenue $5,188,724 4,893,905 4,936,123




EARNINGS (LOSS) BEFORE INCOME TAXES

Transportation Services $236,466 217,059 171,441
Integrated Logistics 76,514 67,300 36,351
Public Transportation Services 48,367 50,178 39,434
International (93 ) 1,516 (9,989)
Intersegment eliminations (54,619 ) (50,061) (37,933)

Total product line earnings before
income taxes from reportable

segments 306,635 285,992 199,304
Corporate administrative

expenses and other (11,506 ) (18,546) (21,566)
Year 2000 expense (38,173 ) (3,494) --
Consumer truck rental -- -- 44,687
Restructuring and other charges - - (228,455)

Total earnings (loss)
before income taxes $256,956 263,952 (6,030)

Fleet size (owned and leased),
including International:

Full service lease 120,018 113,565 112,518

Commercial rental 39,832 36,631 37,609
Buses operated or managed 15,226 14,552 13,098
Transportation Services locations 1,034 957 1,083

The Company evaluates financial performance baged several factors, of which the primary meassitausiness segment earnings before
income taxes and one-time items such as Year 2gfnse and 1996 restructuring and other chargesn&ss segment earnings before
income taxes represent the
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total profit earned from each segment's customassa all of the Company's segments and includeatibns of certain overhead costs.
INTEGRATED LOGISTICS

Ryder Integrated Logistics helps clients speed yetsdto market, reduce inventory, free working tapimprove customer satisfaction and
expand into new markets-domestically and glob&lfe. achieve these goals by providing supply chalatisms, from raw material supply
management to finished goods distribution. Solicange from just-in-time pickup and delivery (siidiog material flow into assembly and
manufacturing plants) to flow-through distributigroducts from multiple locations are brought iatoentral facility, consolidated by
delivery destination and shipped, minimizing fagiinvestment and material handling). Ryder aldersfdedicated contract carriage for time-
sensitive door-to-door shipping. Additionally, Rydxéfers shipment and carrier management to opéralzmethods of domestic and
international transportation, from mode selectiopport to complete planning and execution of thegportation process.

INTEGRATED LOGISTICS REVENUE [GRAPH]

Integrated Logistics serves more than 400 custoorethree continents and has special expert teadisated to automotive, aerospace,
communications, consumer goods, electronics, health, high tech, industrial products, retail atilities industries.

Revenue from Integrated Logistics increased 10%9®8 compared with 1997, primarily due to expansibrevenue with existing customers
and start-up of business sold in the previous ydae.largest component of growth in 1998 has cawra fogistics contracts where the
Company manages the transportation of freight abdantracts the delivery of products to third pertiOperating revenue (which excludes
subcontracted freight costs) increased 4% in 19@8ared with 1997. Revenue growth from Integratedistics was impacted by the
termination of two large accounts in the last yéaljusting for these accounts, total revenue aretating revenue would have increased 15%
and 9%, respectively, in 1998 compared with 193%eRue growth for Integrated Logistics was alsoaoted by lower levels of new
business sales during 1997 and the first half 8818owever, new business sales in the secon®haf98 increased more than 50%
compared to the second half of 1997. Managememves that improved sales force capabilities, itusegmentation, and the ability to
leverage rapidly emerging logistics technologied alfiances to enhance service offerings shoulditrés continued new sales growth and
higher revenue growth rates in 1999.

Integrated Logistics pretax earnings increased tM¥998 compared with 1997. Pretax earnings ag@ptage of operating revenue also
increased to 6.5% in 1998 from 6.0% in 1997. Thegrovements were primarily due to increased opegatfficiencies, lower overhead
spending, improved pricing in new and existing caciis and, to a lesser extent, the growth in reeenu

Total revenue increased 24% in 1997 compared vi®6 1primarily due to expansion of business witlstixg customers and start-up of
business from sales in 1996. Operating revenuel@#shigher in 1997 compared with 1996. Pretax egsiincreased 85% in 1997 and
pretax earnings as a percentage of operating revaso increased to 6.0% in 1997 from 3.5% in 199 significant earnings improvement
resulted from the growth in revenue combined witkrating efficiencies, improved pricing in new andisting contracts and lower vehicle
liability and overhead expenses.

TRANSPORTATION SERVICES

The primary product lines of Transportation Sersicensist of full service leasing, programmed neiahce and commercial rental of trucks,
tractors and trailers. Revenue in the Transporddiervices segment decreased 1% in 1998 compatied 987 and 3% in 1997 compared
with 1996. The results for both years were impatiedecreased fuel revenue. Dry revenue (revencledirg fuel) increased 4% in 1998
compared with 1997 primarily due to growth in comaie rental revenue. Dry revenue declined 1% if7l@ompared with 1996 due to
reduced commercial rental revenue.

Fuel revenue decreased 16% and 9% in 1998 and f&§&ctively, compared with the prior periods assalt of both lower fuel prices and
volume. Other transportation services revenue,isting of third-party maintenance, trailer rentafgl other ancillary revenue to support
product lines, increased 6% in 1998 and decrea®eth8997, compared with prior periods.

Transportation Services pretax earnings increa%eth2998 compared with 1997. Earnings before inedaxes as a percentage of dry
revenue also improved to 10.1% in 1998, comparéid %v6% in 1997. The improvement resulted from bigievenue and operating margins
in both product lines, especially commercial rentdlich more than offset increased overhead spgrfdintechnology and 1998 marketing
initiatives. Transportation Services earnings befocome taxes increased 27% in 1997 compared®86. Earnings before income taxes as
a percentage
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of dry revenue also improved to 9.6% in 1997, campavith 7.5% in 1996. The improvement resultednfitigher operating margins in
commercial rental and reduced overhead spendingapity due to 1996 restructuring actions and a $oon cost containment throughout the
Company.

FULL SERVICE LEASING. Full service leasing contirau® be Ryder's largest product line, supplyingartban 13,500 full service leasing
customers with 109,000 vehicles in the U.S. anda@anFull service leasing is designed for customéis wish to manage their own
transportation systems without investing the chpital human resources necessary to own and mamféet. The full service leasing

product line provides nearly all of the vehiclee@ied by Ryder to serve Integrated Logistics custs, as well as nearly all the maintenance
services for Public Transportation Services vekicle

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 vehicléateility and protection programs.

To serve customers and prospects with more tailsodions to meet their financial, maintenance aghicle 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 foservice areas: vehicle specification and acqaisjtiinancing, programmed maintenance,
vehicle management services.

FULL SERVICE LEASING REVENUE [GRAPH]

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

Full service lease and programmed maintenance veviecreased 1% in 1998 compared with 1997. Neselsales for 1998 were
significantly ahead of new lease sales in 1997thadest since 1994. The strong lease sales in\wB888partially offset by extended
manufacturer's delivery times for new vehicle pas#s which delayed the period for lease revenugynition. However, the impact of dele
in delivery did begin to lessen during the secoalfl &f 1998 and revenue grew 3% during this perMdnagement expects continued reve
growth in 1999 in light of the increased level efmlease sales. Operating margin (revenue lesstdiperating expenses, depreciation and
interest expense) and operating margin as a pegewf revenue from full service leasing were ughdly in 1998, compared with 1997, as
revenue growth on a larger fleet was offset by &igrehicle maintenance costs, principally on oldts.

Revenue from full service lease and programmed teaémce was about the same in 1997, compared @88, hs new lease sales were o
by lost business including selected non-renew&wér margin business. Operating margin and opegatiargin as a percentage of revenue
were slightly lower in 1997 compared with 1996 zes benefit of improved pricing on new lease salek997 and 1996 was offset by higher
vehicle maintenance costs.

COMMERCIAL RENTAL. Helping companies meet their sthiterm transportation needs safely, efficiently aost-effectively is one of
Ryder's strengths. With more than 37,000 truclesttors and trailers available for rent in the W&d Canada, Ryder offers vehicles for short-
term rental. Often times, these vehicles supplertienbeeds of full service lease customers whenriguire additional vehicles to meet p
demand, to replace vehicles being serviced orreeses temporary vehicles while awaiting delivefyew full service lease vehicles.

COMMERCIAL RENTAL REVENUE [GRAPH]

Commercial rental revenue in 1998 increased 11%pemed with 1997, due to strong utilization of & fleet. Utilization levels reflect, in
part, increased demand from full service leaseoouets, especially while awaiting delivery of neWl &ervice lease vehicles. Such "awaiting
new lease" rental revenue increased $23 millio®586, in 1998 compared with 1997. The average cawiald@ruck rental fleet size was 7%
larger in 1998 compared with 1997 which was coasistvith management's plan to grow the rental flee¢sponse to strengthening demand
beginning in the second half of 1997 and to shitfleet mix to more light-duty trucks. Managembelieves that with the current fleet level
and demand, this product line is well positioneddontinued good performance in 1999. Howeverctramercial rental product line
continues to be sensitive to the overall conditbthe U.S. economy and 1999 rental results witled®l to a great extent on the strength o
economy.
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Revenue from commercial rental decreased 2% in t88ipared with 1996, primarily due to planned fiegtuctions; however, revenue per
unit and utilization were higher in 1997. Strondemand for rental resulted in revenue growth inséagond half of 1997 compared with the
second half of 1996.

Commercial rental operating margin and operatingginaas a percentage of revenue were significangier in 1998 and 1997, compared
with prior periods, as a result of higher vehidiiization.

PUBLIC TRANSPORTATION SERVICES

Ryder extends its logistics expertise to the puddictor through its Public Transportation Servemgment, which includes student
transportation, public transit and public fleet mgement and maintenance services.

Ryder Student Transportation Services, one ofdtgekt providers of student transportation seniitéise U.S., transports more than 650,000
students daily in 477 school systems in 26 states.

Ryder/ATE provides public transit contracting andmagement services to nearly 90 public transitrizgdions in such cities as Los Angel
Dallas, Charlotte and New York City. Those systeamge from shuttles with fixed routes and expressdervice to paratransit systems.

PUBLIC TRANSPORTATION SERVICES REVENUE [GRAPH]

Ryder/MLS is the nation's largest private suppbiefleet management and maintenance services faicgfleets and for utility companies.
More than 30,000 vehicles and pieces of equipmentd by cities, counties, municipalities, colleges utilities are managed or maintained
by Ryder/MLS.

Public Transportation Services revenue increasétl ih11998 compared with 1997. This revenue growdls wrimarily achieved through
contributions from new contracts, as well as thpdot of four acquisitions completed in studentdpmrtation services since December 1997.
Revenue in Public Transportation Services incre@®8d in 1997, compared with 1996, reflecting thpassion of existing contracts and
contributions from new contracts, primarily at R¢¥@d E, as well as the impact of a first quarter Z@@quisition in student transportation i
public transportation. Pretax earnings in Publiankportation Services decreased 4% in 1998 compaétied 997, and pretax earnings as a
percentage of revenue declined to 8.3% in 1998 ematpwith 9.5% in 1997. These results were duadeeased maintenance, safety and
termination costs associated with several tramgltfEeet maintenance contracts at Ryder/ATE whidtenthan offset improvements in stud
transportation services achieved as a result @&fmae growth and fleet efficiencies. Pretax earningaublic Transportation Services increz
27% in 1997 compared with 1996, and pretax earrésgs percentage of revenue increased to 9.5%0iN ft@m 9.0% in 1996. These
improvements were primarily as a result of the gloiw revenue, lower vehicle liability expense dmer driver compensation costs as a
percentage of revenue.

INTERNATIONAL

During 1998, Ryder continued to strengthen its gmes within Latin America and Europe, with the alijg of becoming the leading provit
of supply chain management solutions. Ryder's suglin management is globally coordinated, targeysindustries with an array of
logistics services, and implements and operatesiajzed logistics solutions tailored to both cusey and local market requirements and
norms.

In Latin America, Ryder completed the acquisitidGrCompanhia Transportadora e Comercial Translorafi$lor"), a major logistics provider
in Brazil. In Europe, Ryder continues to focus arilier refining a comprehensive Pan-European gydteat will enable the Company to
better serve customers in this highly complex miarke

INTERNATIONAL REVENUE [GRAPH]

The International segment experienced revenue groiB2% in 1998 and 28% in 1997, compared withpitier years. The revenue growth
in 1998 resulted primarily from the May 1998 acdios of the remaining interest in Translor; howewevenue improvements were made in
every country. The 1998 revenue growth also redlithe impact of a ground equipment maintenanctracirwith British Airways that
commenced in the U.K. during the second quartd©98f7. The 1997 increase in revenue was primarig/tdunew logistics and maintenance
contracts in the U.K. and expanding operationsrigefitina and Mexico.

Pretax results in the International segment wegalbeven in 1998 compared with earnings of $1.5aniin 1997. The results in the
International segment were adversely affected lgratpns in the U.K. and Brazil which reported @ased pretax earnings in 1998 of $10
million. During 1998, the Company explored vari@li®rnatives relative to disposing of its full seevleasing and commercial rental busir
in the U.K. in order to focus on global integratedistics. In December
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1998, the Company announced its intention to re¢tambusiness. U.K. results include $5.5 milliartiansaction and other costs incurred
during the sale process. The U.K. results alsaigelosses and write-offs of $7.5 million assodatéth two logistics contracts which have
been terminated or renegotiated. These U.K. chavges somewhat mitigated by the reversal of a w&lnallowance originally established
in 1996 for the sale of a small, non-strategic bess in the U.K. which the Company elected to metBie results in Brazil reflect the
country's general economic problems experiencexhgltine year.

Pretax earnings in the International segment wérg fillion in 1997 compared with a loss of $10lioil in 1996. The significant
improvement in earnings in 1997 compared with 1@3#ilts principally from revenue growth. At thim#, there are no significant legal
restrictions regarding the repatriation of caslwfido the U.S. from the foreign countries whereGloenpany is currently operating.

CORPORATE ADMINISTRATIVE EXPENSES AND OTHER

Net corporate administrative expenses and othale$12 million in 1998 compared with $19 millizn1997 and $22 million in 199

Lower 1998 costs were primarily due to gains frow@ $ale of surplus non-operating properties andghiesurance of certain vehicle-related
liabilities. Lower 1997 costs were primarily duehtsadcount reductions resulting from the 1996 uetiring plan and reduced spending
levels.

DISCONTINUED OPERATIONS

On September 30, 1997, the Company completed tee&ids 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 ¢ balue of the business sold and also
generated gains from the settlement and curtailmiecgrtain employee benefit and postretirememslaffset by provisions for severance
and direct transaction and other costs. The dispbshe automotive carrier business has been axteduor as a discontinued operation and
accordingly, its operating results and cash flovessegregated and reported as discontinued opesatidghe accompanying consolidated
financial statements.

Earnings (loss) from discontinued operations beétisposition gain totaled $12 million in 1997 ar{d2 million in 1996. The loss from
discontinued operations in 1996 includes the ateimpact of restructuring and other charges df $illion. The increase in earnings in
1997 (excluding restructuring and other charges) pranarily due to an increase in vehicles shipipedugh the sale date over the
comparable 1996 period and reduced overhead expasseresult of the 1996 restructuring actions.

FINANCIAL RESOURCES AND LIQUIDITY
CASH FLOW
The following is a summary of the Company's castvél from continuing operating, financing and inuggictivities for the past three years:

Years ended December 31
In thousands 19 98 1997 1996

Net cash provided by (used in):

Operating activities $960,5 39 615,791 532,683
Financing activities (124,8 62) (105,184) (317,728)
Investing activities (775,6 94) (628,855) (128,215)

Net cash flows from
continuing operations $ 59,9 83 (118,248) 86,740




The increase in cash flow from continuing operatietvities in 1998, compared with 1997, was atiidble to lower working capital needs.
The lower working capital needs related primardyah increase in the aggregate balance of tra@évedites sold, increased accounts payable
for vehicle purchases due to the timing of newdesales and vehicle deliveries, and lower cash patgifor accrued expenses as 1997
activity reflected payments associated with restriieg activities initiated in 1996. The increasecash flow from continuing operating
activities in 1997, compared with 1996, resulteidharily from higher earnings before non-cash chargech as depreciation and deferred
income taxes, which were partially offset by higharking capital needs. A summary of the individitems contributing to the cash flow
changes is included in the Consolidated Statenwdr@ash Flows.

During 1998, cash of $125 million was used for ficiag activities, primarily to repurchase $110 roill of common stock and pay dividends
of $44 million. Debt levels were relatively unchadgor 1998 compared with 1997. During 1997, cdshil05 million was used for financing
activities. Net cash expended for the purchas®wioon stock of $241 million and to pay dividend$46 million was partially offset by
additional borrowings of $120 million and stockuaaces from employee option plans of $62 millienDecember 1998, the Company
announced its fourth stock repurchase program 4ifi8é, to acquire up to three million shares of cmn stock in open market transactions.
The three prior programs were completed in theiirety, resulting in the repurchase of fifteen ioitl shares of common stock. The Company
has utilized proceeds from the sale of the autoraatarrier business and
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the consumer truck rental business, cash from @ipgractivities and commercial paper borrowing$uted these programs.

The increase in cash used for investing activinee998 compared with 1997 is primarily attributald higher capital expenditures which \
partially offset by the sale and operating leasklzdecevenue earning equipment in 1998. Additiondll997 investing activities included the
sale of the automotive carrier business which gerdrproceeds of $111 million. The significant @ase in cash used for continuing inves
activities in 1997 compared with 1996 is primagdljributable to the 1996 sale of the consumer treckal business which generated proct
of $574 million.

The following is a summary of capital expendituf@sthe past three years:

Years ended December 31

In thousands 1998 1997 1996
Revenue earning equipment:
Transportation Services $1,13 6,582 818,932 841,764
Public Transportation Services 3 2,044 45,027 44,808
International 8 4,432 75,991 129,412
1,25 3,058 939,950 1,015,984

Operating property and
equipment 11 6,059 99,168 173,224
Consumer truck rental - - 68,099

$1,36 9,117 1,039,118 1,257,307

The increase in capital spending for 1998 was st&isi with management's expectations of anticipatedith and fleet replacement in full
service leasing and commercial rental. For the,yepital expenditures in full service truck legsincreased $238 million in 1998 to $932
million. Capital expenditures for commercial rentadre $165 million in 1998, an increase of $62 imnllcompared with 1997, due to a
planned shift in fleet mix and fleet replacementaduce the average age of the commercial reetat. fThe decrease in spending for Public
Transportation Services in 1998 was primarily dughe timing of fleet replacement. Internationgpital expenditures increased in 1998 due
primarily to additional spending on the lease fiaghe U.K. In 1999, management projects thattehpikpenditures will exceed 1998 levels
by 20%-25%, primarily as a result of anticipatedvgth and fleet replacement in full service truckdimg. The Company expects to fund its
1999 capital expenditures with both internally gated funds and additional financing.

During 1998 and 1997, the Company completed a nuwitecquisitions, in all business segments, ediethich has been accounted for us
the purchase method of accounting. Total consieréor these acquisitions was $70 million in 138®1 $84 million in 1997. The Company
will continue to evaluate selective acquisitionguth service leasing, integrated logistics and lputsansportation in 1999.

The Company's cash requirements are funded prihcipaough operations and the sale of revenueirgrequipment. Cash flow from
continuing operating activities (excluding salesexfeivables) plus asset sales (excluding salesinbss) as a percentage of capital
expenditures (net of proceeds from the sale arsbesack of revenue earning equipment) was 110%98, 1 mpared with 92% in 1997 and
82% in 1996. The increase in 1998 as compared 87 was primarily due to improved cash flow fropemtions and the sale and
leaseback of equipment which offset higher cagjp&nding. The 1997 increase reflected decreasét@icgpending and improved cash flow
from operations.

FINANCING

Ryder utilizes external capital to support growtlits asset-based product lines. The Company kasety of financing alternatives available
to fund its capital needs. These alternatives thellong- and medium-term public and private debtyall as variable-rate financing available
through bank credit facilities and commercial pafi¢re Company also periodically enters into sakklaaseback agreements of revenue
earning equipment, the majority of which are actedrior as operating leases. The Company's debysaas of December 31, 1998 were as
follows:



Commerci al Unsecured

Pap er Notes
Moody's Investors Service P2 Baal
Standard & Poor's Ratings Group A2 BBB+
Duff and Phelps D1 A

On April 29, 1998, Moody's Investors Service lowkits senior unsecured debt rating on the Compaatl from A3 and assigned a Baal
rating to the Company's $720 million global revalyicredit facility. All other debt ratings are cesient with the prior year.

Debt totaled $2.6 billion at the end of 1998 an87,%however, the composition of the Company's gebtfolio changed during the year. The
Company made $251 million of scheduled unsecuréel payments in 1998 and issued $405 million of cned debentures and medium-
term notes with the proceeds used to reduce conmheeper balances. U.S. commercial paper outstgrati December 31, 1998, was $198
million, compared with $340 million at the end &3I7. The Company's foreign debt also remained urggdhat approximately $390 million.
The Company's percentage of variable-rate finanobligjations was 27% at December 31, 1998,
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which is within the Company's targeted level of 28086 and comparable to December 31, 1997. The Coyfpdebt to equity ratio at
December 31, 1998, decreased to 236% from 242%e¢Dber 31, 1997.

During 1997, the Company entered into a $720 mmilgtobal revolving credit facility, which expires 2002, and replaced existing credit
facilities in the U.S., U.K. and Canada. The priynpurpose of the credit facility is to finance wintx capital and provide support for the
issuance of commercial paper. At the Company'oopthe interest rate on borrowings under the tfadility is based on LIBOR, prime,
federal funds or local equivalent rates. The cridiility has an annual facility fee of 0.08% basedthe Company's current credit rating. At
December 31, 1998, foreign borrowings of $55 millere outstanding under the credit facility.

At the end of 1998, $468 million was available unitie Company's global credit facility. In Septemb@98, the Company filed an $800
million shelf registration statement with the Seties and Exchange Commission. Proceeds from debes under the shelf registration are
expected to be used for capital expenditures, dinancing and general corporate purposes. Aseaenber 31, 1998, the Company had
$661 million of debt securities available for issaa under this shelf registration statement. The@my also participates in an agreement to
sell, with limited recourse, up to $350 million Billion of which is uncommitted) of trade recelas on a revolving basis through July
2002. At December 31, 1998, the outstanding balafceceivables sold pursuant to this agreement3286 million.

Proceeds from sale-leaseback transactions werer@lién in 1998. The 1998 sale-leaseback transastinclude a vehicle securitization
transaction whereby the Company sold a benefigtatést in certain long-term vehicle leases aratedllease vehicle residuals to a
separately-rated and unconsolidated vehicle lease(the "Trust") for $78 million, which approxitea the carrying value of the vehicles.
The Company received $73 million in cash and a $lom subordinated note from the Trust. The Trustded the cash payment to the
Company with the issuance of triple-A rated seniates and single-A rated asset-backed certificaittateralized by a beneficial interest in
the long-term vehicle leases and the residual valdiee vehicles. The senior notes and asset-bamdwificates are not insured or guaranteed
by the Company; however, the Company has provideditcenhancement in the form of a cash reserve @ifimpproximately $3 million and
pledge of its subordinated note as additional siciar the Trust to the extent that delinquenaesl losses on the truck leases and related
vehicle sales are incurred. The completion of thigisle securitization provides the Company withtar liquidity and access to new capital
markets.

ENVIRONMENTAL MATTERS

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

Capital expenditures related to these programsetb&gpproximately $9 million in 1998 and $7 milliean1997. Environmental capital
expenditures have primarily related to a governmesabdated tank replacement program which was cdetpleyy the end of 1998;
accordingly, these capital expenditures are expecteéecrease from 1998 levels. The Company atagried $4 million of environmental
expenses in 1998, compared with $5 million in 188@ $7 million in 1996, which included normal redog expenses, such as licensing,
testing and waste disposal fees. Based on curirenntstances and the present standards imposedveyrgmental regulations, environmer
expenses should not increase materially from 189&l$ in the near term.

The ultimate cost of the Company's environmengdlilities cannot presently be projected with caettadue to the presence of several
unknown factors, primarily the level of contamimatj the effectiveness of selected remediation nikthibie stage of management's
investigation at individual sites and the
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recoverability of such costs from third partiessBa upon information presently available, manageelieves that the ultimate disposition
of these matters, although potentially materiaheresults of operations in any one year, willlmte a material adverse effect on the
Company's financial condition or liquidity. See tl#vironmental Matters" note to the consolidatedcial statements for a further
discussion.

YEAR 2000 PREPARATION

The Year 2000 issue is the result of computer systsoftware products and embedded technology tsimgligits rather than four to indic:
the applicable year. If not addressed, such compytems, software products and embedded technalag be unable to properly interpret
dates beyond the year 1999, which could causemyfsiitires or miscalculations and lead to disrumim the Company's activities and
operations.

During 1997, after consideration of the potentiapact to operations, including customer and suppdilationships, an enterprise-wide
program was initiated to modify computer informatigystems to be Year 2000 compliant or to replaceaompliant systems. The Company
has established a Year 2000 Steering Committee iisedpof senior executives to address compliarsiees and alternatives. The Company
also established a program office dedicated toemphting the Year 2000 compliance plan, and haagathexternal consultants to provide
day-to-day management oversight and contractamnediate and test non-compliant source code. Aaugly, the majority of the
Company's Year 2000 costs are incremental to dpasatManagement believes that adequate resouavestieen allocated to the Year 2000
effort and expects the Year 2000 compliance progmbe completed on a timely basis.

The Company has identified three major areas détexdrto be critical for successful Year 2000 compdie: (1) information systems, such as
mainframes, PCs, networks and similar type systeaistained at customer sites, and legacy applicatielating to operations such as
financial reporting, human resources, purchasimgsury, marketing and sales; (2) third-party ietethips, including customers, suppliers,
vendors and government agencies; and (3) faciliiesequipment which may contain microprocessotis @bedded technology.

The Company's Year 2000 compliance program for ezabr area can be segregated into three broagph@kase | of the program is the
assessment of information systems, facilities apdpenent, and services and products provided byl tharties in order to identify exposures
to Year 2000 issues and to develop a master plantiwn including remediation, retirement or repl@ent of norcompliant systems. Phas:
of the program is the implementation of action plaPhase Ill of the program is the final testinggath major area of exposure to ensure
compliance, the placement of remediated itemspndduction and contingency planning to assess nedp likely worst case scenarios.

The Company has completed the assessment of theylegplication and system software. The Compaeyediation plan for this area is
segregated into 15 major partitions worldwide. €ntty, the Company's remediation projects areféréint phases of completion; overall,
approximately 55% of the remediation effort hasrbperformed. Remediation and testing activitiesiar@gerway on most of the Company's
core business applications. Final testing of reatedi code is scheduled to be substantially congplatemid-1999. In addition, due to the
uncertainties inherent in this undertaking, the @any has initiated contingency planning to eval@ateurse of action to minimize the
impact of any unforeseen disruption resulting fremm-compliance.

The Company relies on suppliers, vendors and govenh agencies to timely provide a wide range ofdgaand services, including
equipment, supplies, telecommunications, utilittemysportation services and banking services. gamant believes that third-party
relationships represent the greatest risk witheesg the Year 2000 issue because of the Complimyted ability to influence actions of
third parties and to estimate the impact of nonquance of third parties throughout the Companpisrations. The Company is making
concerted efforts to understand the Year 2000 st@tthird parties whose Year 2000 non-compliarmddeither have a material adverse
effect on the Company's business, financial conwlitir results of operations or involve a safetly tisemployees or customers. The Comp
continues to survey and communicate with custonsengpliers and vendors with whom it has importardricial and operational relationsh
to assess the status of their Year 2000 complipragram and to develop a joint contingency plan.

The Company's vendor compliance program include$dhowing: assessing vendor compliance statasking vendor compliance progress;
developing contingency plans, including identify@miternate vendors, as needed; addressing cotdragtage; replacing, remediating or
upgrading equipment;

25



requesting certification from vendors or makingsite-assessments, as required; and sending questiesitand conducting phone interviews.
Some of the Company's significant suppliers anadleehave not responded to inquiries, have declimedspond because of liability
concerns or have not responded with sufficientibifetathe Company to ensure (a) timely Year 200énhpliance, or (b) the impact to the
Company in the event of non-compliance. The Comgsuepntinuing to pursue adequate responses fragiom critical business partners
under the new "Year 2000 Readiness DisclosureSltipn. However, the Company can provide no assgrthat Year 2000 compliance
plans will be successfully completed by third pestin a timely manner.

In the facilities and equipment area, the Compaexfmsure relates to embedded technology in, aratireg things, vehicles, vehicle-related
devices, and fuel storage and other facilities atger by the Company. Based upon preliminary testimydiscussions with major truck
manufacturers, it appears that the microprocessstalled by the truck manufacturers are Year 26@@pliant. Remediation of leak detect
devices on the Company's underground fuel stomgestwill be completed by mid-1999. The Compangoistinuing to assess its exposure
and to develop action and contingency plans foerothitical facilities and equipment, including board vehicle computers acquired from
manufacturers other than major truck manufacturers.

The Company has developed a Year 2000 contingdaaydevelopment process to mitigate potential gisons in the Company's activities
and operations that may be created by failuresiti€a business partners, facilities and equipmant! internal systems. Management
currently believes that the most likely worst casenario will consist of some localized disruptiohsystems that may affect individual
business processes, facilities or suppliers fdraatgime rather than systemic or long-term proldeafiecting business operations as a whole.
Through visits to key operating sites, departmenistomers, and vendors, potential disruption st@nare being identified and contingency
plans are being developed. These plans addresarptigm, assessment of failure, and resumptiomitiéal business functions. Detailed
contingency plans for each business unit and fticarbusiness processes are expected to be gmetluy the third quarter of 1999.

However, the Company can provide no assurancettit correctly anticipate the level, impact oaihtion of non-compliance by critical
business partners, facilities and equipment orriratesystems, or that contingency plans will bdisieint to mitigate the impact of non-
compliance.

Based upon current information, the Company esémttat the impact on after tax earnings for inenetal Year 2000 costs range from $34
to $38 million, an increase of approximately $12iom from the estimate provided in the 1997 anmealort. The increase in estimated costs
reflects primarily the discovery of additional I;ef software code subject to remediation. ThroDghember 31, 1998, the Company has
incurred $26 million after tax on the Year 2000jpob. The majority of costs incurred to date retateemediation activities. These costs have
been and will continue to be funded through opegatiash flows and expensed as incurred. Future eostdifficult to estimate and actual
results could differ significantly from the Compangxpectations due to changes in software reniediat replacement plans, unanticipated
technological difficulties, project vendor delaysowerruns, impact of third-party non-compliancel éime cost and availability of resources.

EURO CONVERSION

On January 1, 1999, the participating countriethefEuropean Union adopted the euro as their comeyah currency. The participating
countries' existing national currencies will conténas legal tender until at least January 1, 2D08ng this transition period, parties may pay
for goods and services using either the euro opéngcipating country's legacy currency. The Comyia presently assessing the business
implications of conversion to the euro, principédle need to adapt internal systems to accommedatedenominated transactions. Due to
the nature of current international operationsyession to the euro is not expected to have a mahierpact on the Company's results of
operations or financial position.
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RECENT ACCOUNTING PRONOUNCEMENTS

In March 1998, the American Institute of Certifiedblic Accountants (AICPA) issued Statement of Rasi(SOP) 98-1, "Accounting for the
Costs of Computer Software Developed or Obtainediternal Use," which is effective for fiscal ysdreginning after December 15, 1998.
The statement outlines the accounting treatmertddain costs related to the development or pgeelod software to be used internally and
requires that costs incurred during the preliminangject and post-implementation/operation stagesXpensed, and costs incurred during the
application development stage be capitalized anafriwed over the estimated useful life of the seftev Adoption of this statement is not
expected to have a material impact on the Compa@stidts of operations or financial position.

In April 1998, the AICPA also issued SOP 98-5, "Beiimg on the Costs of Start-up Activities." SOR®8wvhich is effective for fiscal years
beginning after December 15, 1998, requires thatoaks of startip activities, including organization costs, beenged as incurred. Adopti
of this statement is not expected to have a maiarjzact on the Company's results of operationfinancial position.

In June 1998, the Financial Accounting Standardsr@dssued FAS No. 133, "Accounting for Derivatimstruments and Hedging Activitie
which requires all derivatives to be recognizethatvalue as either assets or liabilities on thiabce sheet. Any gain or loss resulting from
changes in such fair value is required to be reizeghin earnings to the extent the derivativesnateeffective as hedges. This statement is
effective for fiscal years beginning after June 1999, and is effective for interim periods in thitial year of adoption. Adoption of this
statement is not expected to have a material ingrathe Company's results of operations or findmaition.

OUTLOOK

In 1999, the Company will focus on several key att@asustain growth, maximize shareholder valueimmpiove EVA. The Company will
emphasize growing revenue in all business segnilerggh increased new sales and improved custawyalty and retention, building on
strategic alliances and enhanced services to iserb& base of logistics business, and rationeithtapending and overall cost containment
to enhance productivity and EVA.

FORWARD-LOOKING STATEMENTS

This annual report contains "forward-looking stageits” within the meaning of the Private Securitigigation Reform Act of 1995. These
statements are based on the current plans andtetipes of Ryder System, Inc. and involve risks andertainties that may cause actual
results to differ materially from the forward-lookj statements.

Important factors that could cause such differelelsde, among others, general economic conditionise United States and worldwide,
highly competitive environment applicable to then@any's operations (including competition in inttgd logistics from other logistics
companies as well as from air cargo, shippingroads and motor carriers and competition in fulVie leasing and commercial rental from
companies providing similar services as well askrand trailer manufacturers who provide leasixggrded warranty maintenance, rental
and other transportation services), greater thpeard expenses associated with the Company'snmeisteeds or activities (including
increased cost of freight and transportation), labdity of equipment, changes in customers' bussrenvironments (or the loss of a signific
customer), changes in government regulations asrdtions due to Year 2000 non-compliance by the@oy, its suppliers or customers.

The risks included here are not exhaustive. Nekvfastors emerge from time to time and it is nasgible for management to predict all such
risk factors or to assess the impact of such askoks on the Company's business.
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REPORT OF MANAGEMENT
TO THE SHAREHOLDERS OF RYDER SYSTEM, INC.:

The financial information in this annual report leeen prepared by the management of Ryder Systamadément is responsible for the fair
presentation of the financial statements of the @amy in accordance with generally accepted accogminciples and for the objectivity of
key underlying assumptions and estimates.

Ryder System maintains a dynamic system of intezoatrols to provide reasonable assurance thatsaasesafeguarded and transactions are
properly authorized, recorded and reflected infith@ncial statements. This system is continuallje®ed, evaluated and revised to reflect
changes in the Company and in the businesses thwie operate. One of the key elements of Rydete8ys internal financial controls has
been the Company's success in recruiting, seledtiaiging and developing professional financiahagers who implement and oversee the
financial control system.

The board of directors, acting through its audinadgttee, is responsible for determining that manaayet fulfills its responsibilities in the
preparation of financial statements and the firenmntrol of operations. The audit committee imposed solely of outside directors. The
committee recommends to the board of directorafimintment of the independent public accountamisnaeets regularly with management,
internal auditors and independent accountants.

Our commitment to social responsibility is a keynagement principle. Management is responsibledadacting our businesses in an
ethical, moral manner assuring that our businesstises encompass the highest, most uncompronssimglards of personal and business
conduct. These standards, which address conflictderest, compliance with laws and acceptablerass practices and proper employee
conduct are included in our Corporate Conduct Qimds. The importance of these standards is stlakseughout the Company and all of
our employees are expected to comply with them.

/sl M ANTHONY 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-Finance and
Chi ef Financial Oficer

INDEPENDENT AUDITORS' REPORT
THE BOARD OF DIRECTORS AND SHAREHOLDERS OF RYDER SY STEM, INC.:

We have audited the accompanying consolidated balsineets of Ryder System, Inc. and subsidiarie$ @ecember 31, 1998 and 1997,
the related consolidated statements of operatgdraeholders' equity and cash flows for each ofézs in the three-year period ended
December 31, 1998. These consolidated financigrstents are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these consolidated finasta¢ments based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by 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 38 &8d 1997, and the results of their operatiouistlagir cash flows for each of the year:
the three-year period ended December 31, 199&rifoonity with generally accepted accounting prihes.

I'sl KPMG LLP

Mam , Florida
February 4, 1999
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CONSOLIDATED STATEMENTS OF OPERATIONS
Ryder System, Inc. and Subsidiaries

Years ended December 31

In thousands, except per share amounts 1998 1997 1996
Revenue $5,188,724 4,893,905 4, 936,123
Operating expense 3,767,063 3,609,612 4, 003,269
Freight under management expense 330,124 244,874 77,946
Year 2000 expense 38,173 3,494 --
Depreciation expense, net of gains 604,281 592,279 676,273
Interest expense 198,857 189,361 206,636
Miscellaneous income, net (6,730) (9,667) (21,971)
4,931,768 4,629,953 4, 942,153
Earnings (loss) from continuing operations befor e income taxes 256,956 263,952 (6,030)
Provision for income taxes 97,885 103,714 13,393
Earnings (loss) from continuing operations 159,071 160,238 (19,423)
Earnings (loss) from discontinued operations - 15,447 (11,864)
Earnings (loss) before extraordinary loss 159,071 175,685 (31,287)
Extraordinary loss on early extinguishment of debt - -- (10,031)
Net earnings (loss) $ 159,071 175,685 (41,318)

Earnings (loss) per common share-Basic:

Continuing operations $ 218 2.08 (0.24)
Discontinued operations - 0.20 (0.15)
Extraordinary loss on early extinguishment of de bt -- -- (0.12)
Net earnings (loss) $ 218 2.28 (0.51)
Earnings (loss) per common share-Diluted:
Continuing operations $ 216 2.05 (0.24)
Discontinued operations - 0.20 (0.15)
Extraordinary loss on early extinguishment of de bt - - (0.12)
Net earnings (loss) $ 216 2.25 (0.51)

See accompanying notes to consolidated financ#tsients.
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CONSOLIDATED BALANCE SHEETS
Ryder System, Inc. and Subsidiaries

December 31

Dollars in thousands, except per share amounts 1998 1
Assets
Current assets:
Cash and cash equivalents $ 138,353 78,
Receivables 559,141 625,
Inventories 67,605 66,
Tires in service 166,578 163,
Prepaid expenses and other current assets 178,022 157,
Total current assets 1,109,699 1,091,
Revenue earning equipment 3,211,969 3,145,
Operating property and equipment 597,951 581,
Direct financing leases and other assets 476,390 414,
Intangible assets and deferred charges 312,592 274,

$5,708,601 5,509,

Liabilities and Shareholders' Equity
Current liabilities:

Current portion of long-term debt $ 483,334 301,
Accounts payable 399,495 305,
Accrued expenses 479,835 482,
Total current liabilities 1,362,664 1,089,
Long-term debt 2,099,697 2,267,
Other non-current liabilities 343,003 365,
Deferred income taxes 807,623 726,
Total liabilities 4,612,987 4,448,

Shareholders' equity:
Common stock of $0.50 par value per share

Authorized, 400,000,000; outstanding, 1998-71 ,280,247; 1997-73,692,226 610,543

Retained earnings 504,105 466,
Accumulated other comprehensive income (19,034) (112,
Total shareholders' equity 1,095,614 1,060,

$5,708,601 5,509,

605,

See accompanying notes to consolidated financssients.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
Ryder System, Inc. and Subsidiaries

Years ended December 31
In thousands 1998 1997 1996
Continuing operations
Cash flows from operating activities:
Earnings (loss) from continuing operations $ 159,071 160,238 (19,423)
Depreciation expense, net of gains 604,281 592,279 676,273
Amortization expense and other non-cash charges, net 2,207 9,191 31,563
Gain on sale of consumer truck rental business -- -- (25,000)
Deferred income tax expense (benefit) 108,806 124,516 (8,810)
Changes in operating assets and liabilities, net of acquisitions:
Increase in aggregate balance of trade receiv ables sold 125,000 - -
Receivables (31,991) (76,895) (192,275)
Inventories (1,599) (7,947) (8,064)
Prepaid expenses and other assets (40,672) (61,298) 30,167
Accounts payable 88,220 22,305 (50,078)
Accrued expenses and other non-current liabil ities (52,784) (146,598) 98,330
960,539 615,791 532,683
Cash flows from financing activities:
Net change in commercial paper borrowings (150,162) 305,132 (36,568)
Debt proceeds 475,161 47,502 138,992
Debt repaid, including capital lease obligations (328,873)  (232,597) (312,677)
Dividends on common stock (43,841) (45,859) (48,315)
Common stock issued 32,393 61,973 63,710
Common stock repurchased (109,540)  (241,335) (122,870)
(124,862)  (105,184) (317,728)
Cash flows from investing activities:
Purchases of property and revenue earning equipm ent (1,369,117) (1,039,118) (1,257,307)
Sales of property and revenue earning equipment 326,195 344,513 373,300
Sale and leaseback of revenue earning equipment 312,230 - 150,000
Acquisitions, net of cash acquired (70,081) (84,195) --
Proceeds from business sold - 111,306 574,167
Other, net 25,079 38,639 31,625
(775,694)  (628,855) (128,215)
Net cash flows from continuing operations 59,983 (118,248) 86,740
Net cash flows from discontinued operations -- 5,234 11,787
Increase (decrease) in cash and cash equivalents 59,983 (113,014) 98,527
Cash and cash equivalents at January 1 78,370 191,384 92,857
Cash and cash equivalents at December 31 $ 138,353 78,370 191,384

See accompanying notes to consolidated finan@#tsients.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
Ryder System, Inc. and Subsidiaries

Accumulated

Other
Comprehensive Common Retained C omprehensive
Dollars in thousands, except per share amounts Income (Loss) Stock Earnings Income Total
Balance at January 1, 1996 $ 550,197 703,520 (13,692) 1,240,025
Net loss $(41,318) - (41,318) - (41,318)
Foreign currency translation adjustments 9,519 - - 9,519 9,519
Comprehensive loss $(31,799)
Common stock dividends declared-$0.60 per share - (48,315) - (48,315)
Common stock issued under employee
plans (2,833,241 shares)* 63,710 - - 63,710
Common stock repurchased (4,152,700 shares) (30,872) (91,998) - (122,870)
Other 5,255 - - 5,255
Balance at December 31, 1996 588,290 521,889 (4,173) 1,106,006
Net earnings $175,685 -- 175,685 -- 175,685
Foreign currency translation adjustments (6,949) - - (6,949) (6,949)
Comprehensive income $168,736
Common stock dividends declared-$0.60 per share - (45,859) -- (45,859)
Common stock issued under employee
plans (2,778,372 shares)* 61,973 - -- 61,973
Common stock repurchased (7,047,300 shares) (55,877) (185,458) -- (241,335)
Other 11,187 - -- 11,187
Balance at December 31, 1997 605,573 466,257 (11,122) 1,060,708
Net earnings $159,071 - 159,071 -- 159,071
Foreign currency translation adjustments (7,912) -- -- (7,912) (7,912)
Comprehensive income $151,159
Common stock dividends declared-$0.60 per share - (43,841) -- (43,841)
Common stock issued under employee
plans (1,388,021 shares)* 32,393 - -- 32,393
Common stock repurchased (3,800,000 shares) (32,158) (77,382) - (109,540)
Other 4,735 - - 4,735
Balance at December 31, 1998 $ 610,543 504,105 (19,034) 1,095,614

*Net of common stock purchased from employees ésiag stock options.

See accompanying notes to consolidated financsstents.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Ryder System, Inc. and Subsidiaries

Ryder System, Inc. and subsidiaries (the "Compaisyd)multinational logistics and transportatiomgany operating in nine countries. The
Company's segments consist of integrated logidtiassportation services, public transportatiowises and international.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF CONSOLIDATION. The consolidated financightements include the accounts of Ryder Systernahd its subsidiaries. All
significant intercompany accounts and transactiave been eliminated. The preparation of finaratiements in conformity with generally
accepted accounting principles requires managetoenéke estimates and assumptions that affectttoeiats reported in the financial
statements and accompanying notes. Actual resulis cliffer from those estimates.

REVENUE RECOGNITION. Operating lease revenue iegeized as vehicles are used over the terms akthted agreements. Revenue
from service contracts is recognized as servicepavided, generally at billing rates specifiediiderlying contracts. Direct financing lease
revenue is recognized by the interest method dweeterms of the lease agreements.

CASH EQUIVALENTS. All investments in highly liquidebt instruments with maturities of three monthiees 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 ANDQJIPMENT AND DEPRECIATION. Revenue earning equipren
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 asedciProvision for depreciation is
computed using the straight-line method on subistantll depreciable assets. Annual straight-kiepreciation 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. Gains on safiesvenue earning equipment, net of
selling and equipment preparation costs, are regas reductions of depreciation expense and tb$&e million, $52 million and $66
million in 1998, 1997 and 1996, respectively.

TIRES IN SERVICE. The Company allocates a portibthe acquisition costs of revenue earning equigrtetires in service and amortizes
such tire costs to expense over the lives of timicles and equipment. The cost of replacement &éingktire repairs are expensed as incurred.

INTANGIBLE ASSETS. Intangible assets consist pnoatly of goodwill totaling $275 million in 1998 arg&P38 million in 1997. Goodwill is
amortized on a straight-line basis over approppatéods generally ranging from 10 to 40 years.uhealated amortization was
approximately $96 million and $84 million at Decesni31, 1998 and 1997, respectively.

IMPAIRMENT OF LONG-LIVED ASSETS. Londived assets, including intangible assets, useéddérlCompany's operations are reviewec
impairment when circumstances indicate that theyoay amount of assets may not be recoverable pFingary indicators of recoverability
are the associated current and forecasted undismboperating cash flows.

SELF-INSURANCE RESERVES. The Company retains aipomf the risk under vehicle liability, workergdrmpensation and other
insurance programs. Reserves have been recordet veffiect the undiscounted estimated liabilitias|luding claims incurred but not
reported. Such liabilities are necessarily basedstimates and, while management believes tharttwints are adequate, there can be no
assurance that changes to management's estimatesiraccur due to limitations inherent in the mgtiion process. Changes in the estim
of these reserves are charged or credited to indotte period determined. Amounts estimated tpdid within one year have been classi
as accrued expenses with the remainder includethar non-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 liabiliiad their respective tax bases.

DERIVATIVE FINANCIAL INSTRUMENTS. From time to timethe Company enters into interest rate swap apéggeeements to manage
its fixed and variable interest rate exposure anuoktter match the repricing of its debt instrursdotthat of its portfolio of assets. The
Company assigns each interest rate swap and capragnt to a debt or operating lease obligation. dtsto be paid or received under s\
and cap agreements are recognized over the terthe afjreements as adjustments to interest expemsat expense. Derivative financial
instruments are not leveraged or held for tradimgpses.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Ryder System, Inc. and Subsidiaries

FOREIGN CURRENCY TRANSLATION. The Company's foreigperations generally use the local currency ais finectional currency.
Assets and liabilities of these operations arestedad at the exchange rates in effect on the balsheet date. Income statement items are
translated at the average exchange rates for #re ¥ee impact of currency fluctuation is includedther comprehensive income as a
translation adjustment. For subsidiaries whose emanenvironment is highly inflationary, the U.Qilldr is the functional currency and ga
and losses that result from translation are inaudesarnings.

STOCK-BASED COMPENSATION. Stock-based compensasaecognized using the intrinsic value method. éfrtllis method,
compensation cost is recognized based on the extasy, of the quoted market price of the stotkha date of grant (or other measurement
date) and the amount an employee must pay to &ctidrstock.

EARNINGS PER SHARE. Basic earnings per share ispeaed by dividing net earnings (loss) by the wedglhdverage number of common
shares outstanding. Diluted earnings per shareatsfthe dilutive effect of potential common shdrem securities such as stock options.

ACCOUNTING CHANGES. Effective December 31, 199& tompany adopted Statement of Financial Accour8tagdards (FAS) No.
131, "Disclosures about Segments of an EnterprideRelated Information." This statement establisttasdards for reporting information
about a company's operating segments and relagelbslires about its products, services, geograubes of operations and major custorr
Adoption of this statement did not impact the Compsresults of operations or financial positioheTSegment Reporting" note provides
further information.

Effective January 1, 1998, the Company adopted RAS130, "Reporting Comprehensive Income." Compneh& income presents a
measure of all changes in shareholders' equitypgXoechanges resulting from transactions withrehalders in their capacity as
shareholders. The Company's total comprehensiariagresently consists of net earnings (loss) angecy translation adjustments
associated with foreign operations which use tlallourrency as their functional currency. Theestadnt also requires the separate
presentation of the accumulated balance of compe#heincome other than net earnings in the Codatdd Balance Sheets.

Effective December 31, 1997, the Company adoptefl NA. 128, "Earnings per Share." This statementires|the presentation of basic and
diluted earnings per share. All prior years' eagaiper share data were restated to conform witprin@sions of the new statement.

Effective January 1, 1997, the Company adopted RAS125, "Accounting for Transfers and Servicing-afancial Assets and
Extinguishments of Liabilities," which establishescounting standards for, among other things, dhesf receivables with recourse. The
Company also adopted the American Institute ofiflexitPublic Accountants' (AICPA) Statement of Riosi (SOP) 96-1, "Environmental
Remediation Liabilities," effective January 1, 199he guidance provided by these statements wasstent with the Company's prior
method of accounting and, therefore, adoption e$¢hstatements did not impact the Company's resfubigerations, cash flows or financial
position.

RECLASSIFICATIONS. Certain prior year amounts haeen reclassified to conform with current year pnéation.

RECENT ACCOUNTING PRONOUNCEMENTS. In March 1998¢ tAICPA issued SOP 98-1,

"Accounting for the Costs of Computer Software Deped or Obtained for Internal Use," which is effee for fiscal years beginning after
December 15, 1998. SOP 98-1 outlines the accoutragment for certain costs related to the devataqt or purchase of software to be used
internally and requires that costs incurred duthgpreliminary project and post-implementationfagien stages be expensed, and costs
incurred during the application development stagedpitalized and amortized over the estimateduttf of the software. Adoption of this
statement is not expected to have a material ingratte Company's results of operations or findpmaition.

In April 1998, the AICPA also issued SOP 98-5, "Beiimg on the Costs of Start-up Activities." SOR®8wvhich is effective for fiscal years
beginning after December 15, 1998, requires thatoaks of startip activities, including organization costs, beenged as incurred. Adopti
of this statement is not expected to have a maierfact on the Company's results of operationfinancial position.

In June 1998, the Financial Accounting Standardsr@dssued FAS No. 133, "Accounting for Derivatimstruments and Hedging Activitie
which requires all derivatives to be recognizethatvalue as either assets or liabilities on thiabce sheet. Any gain or loss resulting from
changes in such fair value is required to be reizeghin earnings to the extent the derivativesnateeffective as hedges. This statement is
effective for fiscal years beginning after June 1999, and is effective for interim periods in thitial year of adoption. Adoption of this
statement is not expected to have a material ingratte Company's results of operations or findpmaition.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Ryder System, Inc. and Subsidiaries

ACQUISITIONS

During 1998 and 1997, the Company completed a nuwitecquisitions in each of its business segmeatitsf which have been accounted
for using the purchase method of accounting. Tinsalidated financial statements reflect the resfltsperations of the acquired businesses
from the acquisition dates. Pro forma results arafions have not been presented because thesadfdbtiese acquisitions were not
significant. The fair value of assets acquired katailities assumed in connection with these adtjoiss were as follows:

In thousands 1998 1997
Working capital $ 14,708 (2,170)
Goodwill 43,269 42,755
Other net assets 47,971 57,809

Non-current liabilities  (35,867)  (14,199)

Net assets acquired ~ $ 70,081 84,195

DIVESTITURES

On September 30, 1997, the Company completed thetds automotive carrier business for $111 imnllin 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 ateduor as a discontinued operation and
accordingly, its operating results and cash floressegregated and reported as discontinued opesadtidghe accompanying consolidated
financial statements.

Summarized results of the automotive carrier bissiveere as follows:

Period ended Year ended
September 30 December 31
In thousands 1997 1996
Revenue $ 462,853 583,292
Earnings (loss) before
income taxes $ 18,228 (11,592)
Provision for income taxes 5,981 272

Earnings (loss) from
discontinued operations

before net gain on disposition 12,247 (11,864)
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)

The loss from discontinued operations in 1996 idekia pretax charge of $18 million as part of aganmy-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 $0.18gdated common share.

On October 17, 1996, the Company sold substantidilihe assets and certain liabilities of its aomsr truck rental business for $574 million
in cash, resulting in a pretax gain of $25 milli&i5 million after tax), which is included in midle@eous income, net. Revenue related to the
consumer truck rental business was $440 milliortHerperiod January 1 through October 16, 1996aR®arnings (before restructuring and
other charges) of the consumer truck rental busjr@sa stand alone basis, were $20 million forprgod January 1 through October 16,
1996.



Pursuant to the terms of the sales agreement,ahwaény 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 trademgdtir five years).

RESTRUCTURING AND OTHER CHARGES

During 1996, the Company implemented several restring initiatives designed to reduce costs, imprprofitability and align the
organizational structure with the strategic dir@ctof the Company. As a result of the initiativie®s Company recorded to operating expense,
restructuring and other charges of $228 milliondontinuing operations ($150 million after tax dr&4 per diluted common share). These
charges were as follows:

In thousands

Restructuring charges:

Employee separations $58 ,568
Facility closures 13 ,817
72 ,385

Early retirement costs 46 ,251
Asset write-downs and valuation allowances 80 ,544
Other charges 29 275
$228 ,455

The restructuring plan included charges of $72iamilfor reducing the workforce by approximatelydQ5ositions and closing approximately
200 operating and administrative locations in otdeachieve economies of scale and eliminate realhungrocesses. The planned headcount
reductions and facility closures were substantiedignpleted as of December 31, 1998. The Compang mash payments of $8 million in
1998, $44 million in 1997 and $15 million in 1998ated to restructuring charges. As of Decembed 898, the remaining restructuring
liabilities totaled $5 million and management
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Ryder System, Inc. and Subsidiaries

believes these amounts are adequate to complgtiauits and that the liabilities will be substafyiglaid by the end of 1999.

The pretax charges also included $46 million ofgiemand postretirement benefit expense for appratély 740 employees who retired
pursuant to voluntary early retirement programs.

The Company's restructuring initiatives also ineld@sset write-downs and valuation allowances dfrsBlion relating to facility closures,
the anticipated sale of small non-strategic busiegsdiscontinuance of the company car progrartginénformation systems and other
assets, and $29 million for other costs assochatddthe restructuring initiatives including reldizan of employees and professional fees
incurred as part of the implementation of the regtrring. The Company substantially completedatslity closure program during the third
quarter of 1998 and credited to operating expesamgss accruals of $3.4 million. During the fougttarter of 1998, the Company also
decided to retain a small business previously f@ldale in the U.K. and credited to miscellaneimgeme, a valuation allowance of $7.5
million which had been established in 1996.

SALES OF RECEIVABLES

The Company participates in an agreement to séh, limited recourse, up to $350 million ($50 nolti of which is uncommitted) of trade
receivables on a revolving basis through July 2002. costs associated with this program were $Bomiin 1998, $6 million in 1997 and $
million in 1996 and were charged to miscellaneou®me, net. At December 31, 1998 and 1997, theamdmg balance of receivables sold
pursuant to this agreement was $200 million andr#iflion, respectively.

REVENUE EARNING EQUIPMENT

In thousands 1998 1997

Full service lease $ 3,552,891 3,538,297
Commercial rental 1,278,036 1,171,038
4,830,927 4,709,335
Accumulated depreciation (1,803,425) (1,742,949)
3,027,502 2,966,386

Other revenue earning equipment 352,739 333,588
Accumulated depreciation (168,272) (154,513)

184,467 179,075

$ 3,211,969 3,145,461

OPERATING PROPERTY AND EQUIPMENT

In thousands 1998 1997
Land $ 107,057 104,813
Buildings and improvements 503,188 467,652
Machinery and equipment 407,304 385,099
Other 114,548 99,445
1,132,097 1,057,009
Accumulated depreciation (534,146) (475,304)

$ 597,951 581,705




ACCRUED EXPENSES AND OTHER NON-CURRENT LIABILITIES

In thousands

Salaries and wages
Employee benefits
Interest
Operating taxes
Self-insurance reserves
Postretirement benefits
other than pensions
Vehicle rent and related accruals
Environmental liabilities
Other

Non-current portion

Accrued expenses

1998 1997
104,498 113,042
16,360 17,188
38,628 41,274
80,078 66,544
227,982 249,137
46,761 47,694
153,018 162,611
22,962 29,971
132,551 120,614
822,838 848,075

343,003) (365,264)

479,835 482,811

LEASES

OPERATING LEASES AS LESSOR. One of the Company'pnyaroduct lines is full service leasing of comuial trucks, tractors and
trailers. These lease agreements provide for d tixee charge plus a fixed per-mile charge. A porof these charges is often adjusted in
accordance with changes in the Consumer Price Ir@emtingent rentals included in income during 198807 and 1996 were $251 million,

$233 million and $248 million, respectively.

DIRECT FINANCING LEASES. The Company also leasegreie earning equipment to customers as direatding leases. The net

investment in direct financing leases consisted of:

In thousands

Minimum lease payments receivable
Executory costs and unearned income
Unguaranteed residuals

Net investment in direct financing leases

Current portion included in receivables

Non-current portion included in other assets

1998 1997
772,550 714,065
405,777) (375,724)
64,514 59,123
431,287 397,464
(55,927) (52,976)
375,360 344,488

Contingent rentals included in income were $26iarilin 1998 and 1997, and $24 million in 1996.
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OPERATING LEASES AS LESSEE. The Company leasescleshifacilities and office equipment under opeigtease agreements. The
majority of these agreements are vehicle leaseshwdpecify that rental payments be adjusted perédigibased on changes in interest rates
and provide for early termination at stipulatedues. During 1998 and 1996, the Company enteredsiteral agreements for the sale and
operating leaseback of revenue earning equipmenteBds from these transactions totaled $312 miliidl998 and $150 million in 1996.
The Company has purchase and lease renewal optiaies these agreements as well as limited guamanfabe lessor's residual value.
During 1998, 1997 and 1996, rent expense was $26itrm$228 million and $240 million, respectivelyhrough September 1997, rental
rates were modified by certain interest rate swgpements as discussed in the "Summary of Signifiéacounting Policies" note.

LEASE PAYMENTS. Future minimum payments for leagesffect at December 31, 1998 were as follows:

As Lessor As Less ee
Direct

Operating Financing  Operati ng
Inthousands Leases Leases Leas es
1999 $ 977,689 131,510 285,4 79
2000 822,878 126,616 257,7 11
2001 637,612 121,223 219,0 25
2002 432,470 112,322 172,3 97
2003 246,466 101,218 136,7 35
Thereafter 190,659 179,661 100,5 06
$3,307,774 772,550 1,171.,8 53

The amounts in the previous table are based uppagtumption that revenue earning equipment wilbie on lease for the length of time
specified by the respective lease agreements.ig hist a projection of future lease revenue; neatfhas been given to renewals, new
business, cancellations, contingent rentals oréutate changes.

INCOME TAXES
The components of the provision for income taxé#batable to continuing operations were as follows

In thousands 1998 1997 1996
Current tax (benefit) expense:
Federal $(13,304) (21,243) 19,756
State (4,467) (998) 2,767
Foreign 6,850 1,439 (320)
(10,921) (20,802) 22,203
Deferred tax expense (benefit):
Federal 94,686 100,756 (13,847)
State 13,590 15,546 (767)
Foreign 530 8,214 5,804
108,806 124,516 (8,810)

Provision for income taxes $ 97,885 103,714 13,393




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

% of Preta X Income
1998 199 7 1996
Federal statutory tax rate 35.0 35. 0 (35.0
Impact on deferred taxes
for changes in tax rates (0.6) (0. 6) -
State income taxes, net of
Federal income tax benefit 2.3 3. 6 21.6
Amortization of goodwill 1.1 0. 9 41.2
Restructuring and other charges - - - 148.6
Miscellaneous items, net 0.3 0. 4 45.7
Effective tax rate 38.1 39. 3 2221

The higher 1996 effective tax rate is primarily da¢he tax effects of non-deductible foreign clesrgssociated with the restructuring and
other charges. Additionally, lower income beforeemincreased the rate impact of normal, recumiomgy-deductible expenses.
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The components of the net deferred income taxliiglais of December 31, 1998 and 1997 were asvalio

In thousands 1998 1997

Deferred income tax assets:

Self-insurance reserves $ 74,190 88,374
Alternative minimum taxes 30,905 12,771
Accrued compensation and benefits 31,345 36,167
Lease accruals and reserves 45,707 46,652
Miscellaneous other accruals 32,375 44,978
214,522 228,942
Valuation allowance (13,030) (12,445)
201,492 216,497
Deferred income tax liabilities:
Property and equipment bases differences (894,475) (837,120)
Other items (113,361) (83,093)
(1 ,007,836) (920,213)
Net deferred income tax liability* $ (806,344) (703,716)

* Deferred tax assets of $1 million and $22 milliseve been included in the consolidated balancet slagtion "Prepaid expenses and other
current assets" at December 31, 1998 and 1997 ctgply.

Deferred taxes have not been provided on tempdliffigrences related to investments in foreign siibsies that are considered permanent in
duration. These temporary differences consist milynaf undistributed foreign earnings of $92 noli at December 31, 1998. A full foreign
tax provision has been made on these undistritfoteign earnings. Determination of the amount déded taxes on these temporary
differences is not practicable due to foreign teedits and exclusions.

The Company had unused alternative minimum taxits,efdr tax purposes, of $31 million at Decembgy B998, 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 (refunded) totaled $(23) milliiwrd998, $18 million in 1997 and $1 million in 1986d include amounts related to both
continuing and discontinued operations.

DEBT
In thousands 1998 1997
U.S. commercial paper $ 197,500 340,000
Canadian commercial paper 18,102 27,339

Unsecured U.S. notes:
Debentures, 6.50% to 9.88%,

due 2001 to 2017 627,340 444,215
Medium-term notes, 5.00% to 8.45%,

due 1999 to 2025 1,381,500 1,410,020
Discount on unsecured U.S. notes (20,807) (21,196)

Unsecured foreign obligations
(principally pound sterling),

4.84% to 9.48%, due 1999 to 2006 338,496 320,362
Other debt, including capital leases 40,900 48,175
Total debt 2,583,031 2,568,915
Current portion (483,334) (301,361)

Long-term debt $ 2,099,697 2,267,554




Debt maturities (including sinking fund requirem®rduring the five years subsequent to Decembet 38 were as follows:

Debt
In thousands Maturities
1999 $483,334
2000 503,087
2001 341,935
2002 454,884
2003 104,311

The weighted average interest rates for outstandifg commercial paper at December 31, 1998 and,18re 5.96% and 6.25%,
respectively. The weighted average interest ratesitstanding Canadian commercial paper at DeceB81hel 998 and 1997, were 5.30% and
4.63%, respectively. U.S. commercial paper is diassas long-term debt since it is backed by thegtterm revolving credit facility
discussed below.

During 1997, the Company entered into a $720 mmilgtobal revolving credit facility, which expires 2002, and replaced existing credit
facilities in the U.S., U.K. and Canada. The glotraldit facility is primarily to be used to finana@rking capital and provide support for the
issuance of commercial paper. At the Company'oopthe interest rate on borrowings under the dlokalit facility is based on LIBOR,
prime, federal funds or local equivalent rates.ddmpensating balances are required under the gitobdit facility; however, it does have an
annual facility fee of 0.08% based on the Compaty'sent credit rating. At December 31, 1998, fgneborrowings of $55 million were
outstanding under the credit facility and the Comphad $468 million available under this agreement.

At December 31, 1998 and 1997, the Company alsdetils of credit outstanding totaling $163 mitliand
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$220 million, respectively, which primarily guaraptvarious insurance activities.

During the fourth quarter of 1996, the Company rded an extraordinary loss of $10 million (netrifame tax benefit of $6 million) in
connection with the early retirement of $80 milliohoutstanding high coupon debt.

Interest paid totaled $201 million in 1998, $196liom in 1997 and $204 million in 1996. Interestag have been modified by interest rate
swap agreements as discussed in the "Summary woifiSént Accounting Policies" note.

The carrying amount of debt (excluding capital &svas $2,548 million and $2,525 million as of Bmber 31, 1998 and 1997, respectiv
Based on dealer quotations which represent theuiiged future cash flows through maturity or exjirausing current rates, the fair value
this debt at December 31, 1998 and 1997 was estihat$2,623 million and $2,631 million, respedgive

At December 31, 1997, the Company had outstandirigtarest rate swap agreement effectively chantfiagnterest rate exposure on $61
million of medium-term notes from variable to 5.84i%ed rate. The swap matured in March 1998. Theyaggy amount and estimated fair
value of this agreement as of December 31, 199 habmaterial.

SHAREHOLDERS' EQUITY

In December 1998, the Company announced its fatottk repurchase program since 1996, which allisompany to acquire up to three
million shares of common stock in open market tagtisns. The three prior programs were completdateir entirety, resulting in the
repurchase of fifteen million shares of common lstdtie Company used a portion of the proceeds fransale of the automotive carrier
business and consumer truck rental business toaiegse shares of common stock. The cost of stgukechases has been allocated between
common stock and retained earnings based on thardrabcapital surplus at the time of the stockurepase. Prior year amounts were
reclassified to conform with current year preseatat

At December 31, 1998, the Company had 71,280,2dfeRPed Stock Purchase Rights (Rights) outstandimgh expire in March 2006. The
Rights contain provisions to protect shareholdethé event of an unsolicited attempt to acquieeGompany which is not believed by the
board of directors to be in the best interest afsholders. The Rights are evidenced by commolk stextificates, are subject to antidilution
provisions, and are not exercisable, transferabéxchangeable apart from the common stock untibiseys after a person, or a group of
affiliated or associated persons, acquires beréfeinership 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. The Rightitle the holder, except such an acquiringg@erto purchase at the current
exercise price of $100, that number of the Compatytnmon shares which at the time would have aebh&lue of $200. In the event the
Company is acquired in a merger or other businestmation (including one in which the Companyhis surviving corporation), each Ri¢
entitles its holder to purchase at the current@sermprice of $100 that number of common sharekeoSurviving corporation which would
then have a market value of $200. In lieu of comrslwares, Rights holders can purchase 1/100 ofra sfi&eries C Preferred Stock for each
Right. The Series C Preferred Stock would be eutitb quarterly dividends equal to the greaterldf ger share or 100 times the common
stock dividend per share and have 100 votes pee shating together with the common stock. By atiid 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 Companypsta of $0.01 per Right prior to the acquisitiondperson or a group of persons affiliated
or associated persons of beneficial ownership &% ®® more of the common stock.

EMPLOYEE STOCK OPTION AND STOCK PURCHASE PLANS

OPTION PLANS. The Company sponsors various stodkoomnd incentive plans which provide for the giragn of options to employees and
directors for purchase of common stock at pricesmktp fair market value at the time of grant. Kagployee plans also provide for the
issuance of stock appreciation rights, limited ktappreciation rights, performance units or restdcstock at no cost to the employee; none
were granted in 1998, 1997 or 1996. Options graatetkr all plans are for terms not exceeding 1@syaad are exercisable cumulatively
20% to 50% each year based on the terms of the. gverards under a non-employee director plan magraated in tandem with restricted
stock units at no cost to the grantee; 2,850 @amts47,673 units were granted in 1998 and 199pentively. Compensation expense is
recognized as the restricted stock units vest theeperiods established for each grant.
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The following table summarizes the status of then@any's stock option plans:

Shares in thousands 1998 1997 1996

Weigh ted Weighted Weighted

Aver age Average Average

Exerc ise Exercise Exercise

Shares Pr ice Shares Price  Shares Price

Beginning of year 6,000 $27 .18 6,878 $24.33 7,424 $23.31
Granted 246 33 21 1,339 35.08 1,312 29.35
Exercised (911) 23 .60 (2,037) 22.85 (1,742 ) 23.29
Forfeited (82) 27 .01 (180) 26.40 (116 ) 27.57
End of year 5,253 $28 .06 6,000 $27.18 6,878 $24.33
Exercisable at end of year 3,610 $26 12 3,373 $23.87 4,636 $22.83
Available for future grant 3,907 N/A 1,566 N/A 2,535 N/A

Information about options in various price rangeBecember 31, 1998 follows:

Shares in thousands  Options Outstanding O ptions Exercisable
Remaining Weighted Weighted
Price Life  Average Average
Range  Shares (in years) Price Shares Price
$10-20 261 25 $16.13 261 $16.13
20-25 1,070 4.2 22.42 802 21.88
25-30 2,436 5.9 27.30 2,067 26.90
30-38 1,486 8.5 35.46 480 35.25
5,253 6.2 $28.06 3,610 $26.12

PURCHASE PLANS. The Employee Stock Purchase Plawighes for periodic offerings to substantially @liS. and Canadian employees,
with the exception of employees in executive stopkon plans, to subscribe shares of the Compaoysmon stock at 85% of the fair market
value on either the date of offering or the last dithe purchase period, whichever is less. Thetmexent stock purchase plan provides for
quarterly purchase periods. The U.K. Stock Purclsa$eme provides for periodic offerings to subsdigtall U.K. employees to subscribe
shares of the Company's common stock at 85% dathenarket value on the date of the offering.

The following table summarizes the status of thenGany's stock purchase plans:

Shares in thousands 1998 1997 1996

Weigh ted Weighted Weighted

Aver age Average Average

Exerc ise Exercise Exercise

Shares Pr ice Shares Price  Shares Price

Beginning of year 571 $24 .46 1,653 $23.88 1,374 $22.79
Granted 146 20 .31 63 30.28 1,608 23.96
Exercised (586) 23 .05 (994) 23.96 (1,191 ) 22.85
Forfeited (49) 24 .54 (151) 23.91 (138 ) 22.86
End of year 82 $27 .05 571 $24.46 1,653 $23.88
Exercisable at end of year -- N/A 472 $23.96 -- N/A
Available for future grant 226 N/A 323 N/A 235 N/A
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PRO FORMA INFORMATION. The Company accounts forcéttbased compensation using the intrinsic valuéhotstaccordingly, no
compensation expense has been recognized foodk-based compensation plans. Had the fair valubadeof accounting been applied to
the Company's plans, which requires recognitioconfipensation expense over the vesting periodsdwrards, pro forma net earnings (Ic
and earnings (loss) per share for 1998, 1997 afid W@uld have been:

In thousands,

except per share amounts 1998 1997 1996
Net earnings (loss):
As reported $ 159,071 175,685 (41,318)
Pro forma 150,958 164,235 (49,310)

Earnings (loss) per share:
Basic:

As reported 2.18 2.28 (0.51)

Pro forma 2.07 2.14 (0.61)
Diluted:

As reported 2.16 2.25 (0.51)

Pro forma 2.06 2.11 (0.61)

This pro forma impact only takes into account amigranted since January 1, 1995 and is likelpdeeiase in future years as additional
options are granted and amortized over the vepimipd. The fair values of options granted sinceuday 1, 1995 were estimated as of the
dates of grant using the Black-Scholes option-pganodel. The option pricing assumptions for 19987 and 1996 were as follows:

1998 1997 1996
Dividend yield 2.3% 1.8% 2.1%
Expected volatility 25.1% 24.5% 25.4%
Option plans:
Risk-free interest rate 5.4% 6.2% 6.7%
Weighted average expected life 9 years 8 years 9 years
Weighted average grant-date
fair value per option $11.05 $12.59 $10.82
Purchase plans:
Risk-free interest rate 5.3% 6.1% 6.3%
Weighted average expected life .25 year Syears 1.5years
Weighted average grant-date
fair value per option $5.50 $12.30 $6.51

EARNINGS PER SHARE INFORMATION
A reconciliation of the number of shares used impoting basic and diluted EPS follows:

In thousands 1998 1997 1996

Weighted average shares
outstanding-Basic 73,068 76,888 81,263
Common equivalents:
Shares issuable under
outstanding dilutive options 3,850 5,442 -
Shares assumed repurchased
based on the average
market value for the period (3,416) (4,494) -
Dilutive effect of exercised
options prior to
being exercised, net 143 356 --

Weighted average shares
outstanding-Diluted 73,645 78,192 81,263

Anti-dilutive options
not included above 1,485 1,129 8,531




EMPLOYEE BENEFIT PLANS

PENSION PLANS. The Company sponsors several detieeefit pension plans, covering substantiallyealbloyees 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 tax
purposes. The majority of the plans' assets amested in a master trust which, in turn, is prinyainlvested in listed stocks and bonds. The
Company also contributed to various defined benefiton-administered, multi-employer plans for eoygles under collective bargaining
agreements.
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Pension (income) expense attributable to continojperations for 1998, 1997 and 1996 was as follows:

In thousands 1998 1997 1996
Company-administered plans:
Service cost $ 26,067 24,037 26,746
Interest cost 48,356 46,160 36,662
Expected return on plan
assets (75,680) (60,078) (44,979)
Additional expense from
early retirement program - - 43,928
Curtailment gain - (7,614) --
Amortization of transition
asset (3,848) (3,376) (2,905)
Recognized net actuarial
(gain) loss (2,334) 523 651
Amortization of prior service cost 2,368 1,816 1,082
(5,071) 1,468 61,185
Union-administered plans 2,488 1,840 2,013
Net pension (income) expense $ (2,583) 3,308 63,198

The following table sets forth the balance shegtbat, as well as the benefit obligations, assedlfamded status associated with the
Company's pension plans at December 31, 1998 &t 19

In thousands 1998 1997

Change in benefit obligations:

Benefit obligations at January 1, 708,714 644,073
Service cost 26,067 24,037
Interest cost 48,356 46,160
Amendments 618 6,669
Actuarial (gain) loss (4,053) 11,194
Benefits paid (38,530) (33,718)
Curtailment -- (10,308)
Change in discount rate assumption 46,986 22,448
Foreign currency exchange rate changes (429) (1,841)
Benefit obligations at December 31, 787,729 708,714
Change in plan assets:
Fair value of plan assets at January 1, 820,696 679,756
Actual return on plan assets 136,108 142,195
Employer contributions 8,466 33,532
Plan participants' contributions 2,746 1,881
Benefits paid (38,530) (33,718)
Foreign currency exchange rate changes (325) (2,950)
Fair value of plan assets at December 31, 929,161 820,696
Funded status 141,432 111,982
Unrecognized transition asset (7,990) (11,838)
Unrecognized prior service cost 15,355 16,802
Unrecognized net actuarial gain (88,713) (72,230)
Prepaid benefit cost $ 60,084 44,716
The following table sets forth the actuarial asstioms used for the Company's dominant plan:
199 8 1997
Discount rate 6.75 % 7.25%
Rate of increase in compensation levels 5.00 % 5.00%
Expected long-term rate of return
on plan assets 9.50 % 9.50%
Transition amortization in years 8 8

Gain and loss amortization in years 8 8



SAVINGS PLANS. The Company also has defined contiitm savings plans that cover substantially adjiele employees. Company
contributions to the plans, which are based on eysd contributions and the level of company matafaled approximately $12 million in
1998, 1997 and 1996.

SUPPLEMENTAL PENSION AND DEFERRED COMPENSATION PLANThe Company has a non-qualified supplementadipemplan
covering certain employees which provides for inteatal pension payments from the Company's fundatdotal pension payments equal
amounts that would have been payable from the Coyparincipal pension plans if it were not for iiations imposed by income tax
regulations. The benefit obligation under this fiataled $17 million and $15 million at December 3298 and 1997, respectively. The
prepaid benefit cost in the table above is nenddiecrued pension expense liability of $11 millaord $9 million related to this plan at
December 31, 1998 and 1997, respectively. Pensipense for this plan totaled $2 million in 1998 d9®7 and $3 million in 1996.

The Company also has deferred compensation plaithywkrmit eligible employees, officers and diresttw defer a portion of their
compensation. The deferred compensation liabilitgluding Company matching amounts and accumuladedings on notional investments,
totaled $20 million and $17 million at December 3298 and 1997, respectively.

The Company has established a grantor trust tagedunding for benefits payable under the supplaalgension plan and a deferred
compensation plan. The assets held in trust atleee31, 1998 and 1997, amounted to $23 million&Bchillion, respectively, consisting
of a managed portfolio of equity securities andbooate-owned life insurance policies. These assetincluded in Direct Financing Leases
and Other Assets in the accompanying balance sheetaise they are available to the general credifathe Company in the event of the
Company's insolvency.
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POSTRETIREMENT BENEFITS OTHER THAN PENSIONS. Then@many sponsors plans which provide retired employath certain
health care and life insurance benefits. Substigntih employees not covered by union-administenedlth and welfare plans are eligible for
these benefits. Health care benefits for the Colyipamincipal plans are generally provided to diediretirees under age 65 and eligible
dependents. Generally, these plans require employ®eibutions which vary based on years of serait@ include provisions which cap
Company contributions. On January 1, 1998, therptisgtment plans were amended to change the hemkhprovider elections. The
amendment generated an unrecognized prior serréckt of $9 million.

Total periodic postretirement benefit expenselaitdble to continuing operations for 1998, 1997 39@6 was as follows:

In thousands 1998 1997 1996
Service cost $1,117 1,569 1,626
Interest cost 2,535 3,122 2,790
Additional expense from

early retirement program - - 2,323

Curtailment gain - (1,881) -
Amortization of prior service cost (1,091) -- --

Postretirement benefit expense  $2,561 2,810 6,739

The Company's postretirement benefit plans aréumated. The following table sets forth the balaslkeet impact, as well as the benefit
obligations and rate assumptions associated walCthmpany's postretirement benefit plans at DeceB8hel 998 and 1997:

In thousands 1998 1997
Benefit obligations at January 1, $ 44,286 59,298
Service cost 1,117 1,569
Interest cost 2,535 3,122

Service and interest cost -

discontinued operations - 573
Amendment (8,731) --
Actuarial loss (gain) 2,801 (2,974)
Benefits paid (3,497) (2,783)
Disposition of automotive

carrier business -- (9,921)
Curtailment and settlement -- (5,232)
Change in discount rate assumption 1,797 1,004
Change in participation assumption (1,332) -
Change in medical trend rate assumption - (370)
Benefit obligations at December 31, 38,976 44,286
Unrecognized prior service credit 7,640 -
Unrecognized net actuarial gain 145 3,408
Accrued postretirement benefit obligation $ 46,761 47,694
Discount rate 6.75% 7.25%

The actuarial assumptions include health caretoestl rates projected ratably from 8% in 1999 toi6%003 and thereafter. Changing the
assumed health care cost trend rates by 1% inyesshwould not have had a material effect on tleiamulated postretirement benefit
obligation as of December 31, 1998 or periodic iisement benefit expense for 1998.

ENVIRONMENTAL MATTERS

The Company's operations involve storing and disimgnpetroleum products, primarily diesel fuel1888, the Environmental Protection
Agency issued regulations that established req@nesnfor testing and replacing underground stotagks. During 1998, the Company
completed its tank replacement program to compth tie regulations. In addition, the Company reeeixotices from the Environmental
Protection Agency and others that it has beeniiiiethias a potentially responsible party (PRP) uride Comprehensive Environmental
Response, Compensation and Liability Act, the Supelr Amendments and Reauthorization Act and sinsifate statutes and may be requ
to share in the cost of cleanup of 33 identifiespdsal sites



The Company records a liability for environmentsga@ssments and/or cleanup when it is probablesanbisbeen incurred. Generally, the
timing of these accruals coincides with the idécuifion of an environmental problem through the @any's internal procedures or upon
notification from regulatory agencies. The estin@ftioss is based on information obtained from petelent environmental engineers and/or
from Company experts regarding the nature and erfeznvironmental contamination, remedial alteifrest available and the cleanup criteria
required by relevant governmental agencies. Thmatdd costs include amounts for anticipated siéirg, 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 environmental expenses, which indludmediation costs as well as normal recurringeagps such as licensing, testing and
waste disposal fees, were $4 million in 1998, $Bioniin 1997 and $7 million in 1996.
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The ultimate costs of the Company's environmerdhllities cannot be projected with certainty dadhe presence of several unknown
factors, primarily the level of contamination, tfectiveness of selected remediation methodsstége of investigation at individual sites,
the determination of the Company's liability in pootion to other responsible parties and the re@hikty of such costs from third parties.
Based on information presently available, manageinelieves that the ultimate disposition of thessters, although potentially material to
the results of operations in any one year, willlmie a material adverse effect on the Compamgasdial condition or liquidity.

OTHER MATTERS

The Company is currently involved in litigation fia former customer relating to a logistics serwiagreement which was terminated in
1997. The former customer has filed a claim agahesCompany and the Company has filed a countercianagement believes that the
resolution of this matter will not have a matemapact on the Company's consolidated financialtosiliquidity or results of operations.

The Company is also a party to various other clalegal actions and complaints arising in the aadircourse of business. While any
proceeding or litigation has an element of uncetyaimanagement believes that the disposition @é¢matters will not have a material
impact on the consolidated financial position, litity or results of operations of the Company.

SEGMENT REPORTING

The Company operates in four business segment$rghsportation Services, which provides full seeMieasing, commercial rental and
programmed maintenance of trucks, tractors ankbtsaio customers throughout the U.S. and Can&jldntegrated Logistics, which provid
support services for customers' entire supply chdiom inbound raw materials supply through fieidlyoods distribution, including
dedicated contact carriage, the management oecsyand inventory deployment throughout the Un8. @anada;

(3) Public Transportation Services, which provideslent transportation, transit management, ared flmnagement and maintenance ser
to the U.S. public sector; and (4) Internationdijek provides full service leasing, commercial ednprogrammed maintenance and logistics
services in Europe, South America and Mexico.

The segment information set forth below is basethemature of the services offered, as well ag#ugraphic markets served. The
accounting policies of the business segments arsdime as those previously described in the "Suynaia@ignificant Accounting Policies"”
note. The Company evaluates financial performamased upon several factors, of which the primarysuesis business segment earnings
before income taxes and one-time items such as 2@ expense and 1996 restructuring and othegebaBusiness segment earnings
before income taxes represent the total profitedfrom each segment's customers across all @dhgpany's segments and include
allocations of certain overhead costs. The Tranapon Services segment leases revenue earningraqut, sells fuel and provides
maintenance and other ancillary services to theghatted Logistics segment. Likewise, the Transpiort&Services segment sells fuel and
provides maintenance services to the Public Tramafan Services segment. Intersegment sales amuated for at fair value as if the sales
were made to third parties. Interest expense sratacated to the various business segments lgsedtargeted debt to equity ratios using an
interest factor which reflects the Company's avetatal cost of deb



In thousands

REVENUE 1998
Transportation Services $2,866,844
Integrated Logistics 1,501,126
Public Transportation 581,748
International 603,834
Intersegment eliminations (364,828)

Total from reportable segments 5,188,724
Consumer truck rental -

Total revenue $5,188,724

Years ended December 31

1997 1996
2,886,635 2,979,409
1,370,320 1,104,797

525,757 439,750
457,869 358,869
(346,676) (386,815)
4,893,905 4,496,010
- 440,113
4,893,905 4,936,123

In thousands

EARNINGS (LOSS) BEFORE INCOME TAXES 1998

Transportation Services $ 236,466
Integrated Logistics 76,514
Public Transportation 48,367
International (93)
Intersegment eliminations (54,619)
Total from reportable segments 306,635
Other, primarily corporate

administrative expenses (11,506)

Year 2000 expense (38,173)
Consumer truck rental --
Restructuring and other charges --

Total earnings (loss)
before income taxes $ 256,956

Years ended December 31

1997 1996
217,059 171,441
67,300 36,351
50,178 39,434
1,516 (9,989)
(50,061) (37,933)
285,992 199,304
(18,546) (21,566)

(3,494) -

- 44,687

- (228,455)
263,952 (6,030)
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In thousands Ye ars ended December 31
DEPRECIATION EXPENSE, NET OF GAINS 1998 1997 1996
Transportation Services $464,098 466,251 495,566
Integrated Logistics 18,824 16,485 9,794
Public Transportation 34,088 32,563 27,242
International 84,824 74,730 65,842
Total from reportable segments 601,834 590,029 598,444
Other, primarily corporate 2,447 2,250 1,072
Consumer truck rental - -- 76,757
Total depreciation, net of gains $604,281 592,279 676,273
In thousands Ye ars ended December 31
AMORTIZATION EXPENSE

AND OTHER NON-CASH CHARGES, NET 1998 1997 1996
Transportation Services $ 2,649 (1,352) 8,113
Integrated Logistics 4,969 5,996 5,238
Public Transportation 2,999 3,411 3,136
International (4,490) (1,225) 12,407
Total from reportable segments 6,127 6,830 28,894
Other, primarily corporate (3,920) 2,361 2,652
Consumer truck rental -- -- 17
Total amortization expense

and other non-cash charges, net $ 2,207 9,191 31,563

In thousands Ye
INTEREST EXPENSE, NET 1998
Transportation Services $162,609
Integrated Logistics 1,588

Public Transportation 10,532
International 25,564

Total from reportable segments 200,293
Other, primarily corporate (1,436)
Consumer truck rental -

Total interest expense, net $198,857

ars ended December 31

1997 1996
159,768 161,440
214 828
9,159 6,019
22,975 23,050
192,116 191,337
(2,755) (5,104)
- 20,403
189,361 206,636




In thousands

December 31

ASSETS 1998 1997 1996
Transportation Services $4,236,787 4,229,236 4,165,033
Integrated Logistics 294,667 286,677 268,480
Public Transportation 378,483 353,482 271,481
International 611,755 552,522 536,925
Total from reportable segments 5,521,692 5,421,917 5,241,919
Other, primarily corporate 186,909 87,143 112,733
Discontinued operations - -- 290,737
Total assets $5,708,601 5,509,060 5,645,389
In thousands Years ended December 31
CAPITAL EXPENDITURES 1998 1997 1996
Transportation Services $1,203,885 873,002 956,371
Integrated Logistics 20,413 24,921 36,357
Public Transportation 35,976 49,107 49,463
International 107,366 89,603 143,451
Total from reportable segments 1,367,640 1,036,633 1,185,642
Other, primarily corporate 1,477 2,485 3,566
Consumer truck rental - -- 68,099
Total capital expenditures $1,369,117 1,039,118 1,257,307
GEOGRAPHIC INFORMATION
In thousands Ye ars ended December 31
REVENUE 1998 1997 1996
Transportation Services $2,377,851 2,408,954 2,463,946
Integrated Logistics 1,386,458 1,298,408 1,073,416
Public Transportation 581,748 525,757 439,750
Consumer truck rental -- -- 440,113
Total United States 4,346,057 4,233,119 4,417,225
Transportation Services 400,354 386,045 352,025
Integrated Logistics 442,313 274,741 166,873
Total Foreign 842,667 660,786 518,898
Total $5,188,724 4,893,905 4,936,123
In thousands December 31
LONG-LIVED ASSETS 1998 1997 1996
United States $3,209,027 3,139,084 3,296,319
Foreign 600,893 588,082 604,880
Total $3,809,920 3,727,166 3,901,199
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QUARTERLY FINANCIAL AND COMMON STOCK DATA

Per Common Share

Earnings From

Continuing Dividends
In thousands, Earnings From Operations Net Earnings Sto ck Prices Per
except per Continuing  Ne Lt Common
share amounts  Revenue Operations Earn ings Basic Diluted Basic Diluted Hig h  Low Share
1998
First quarter $1,245,617 37,274 37, 274  0.50 0.50 0.50 0.50 38. 94 3144 0.15
Second quarter 1,281,577 45,267 45, 267 0.61 0.61 0.61 0.61 40. 56 31.06 0.15
Third quarter 1,290,817 37,048 37, 048 0.51 0.51 0.51 0.51 32 25 19.44 0.15
Fourth quarter 1,370,713 39,482 39, 482 0.55 0.55 0.55 0.55 28. 81 2175 0.15
Total $5,188,724 159,071 159, 071 2.18 2.16 2.18 2.16 40. 56 19.44 0.60
1997
First quarter $1,187,119 32,451 33, 666  0.42 0.41 0.43 0.43 32. 75 27.13 0.15
Second quarter 1,233,999 43,328 50, 035 0.56 0.55 0.65 0.64 34. 63 28.88 0.15
Third quarter 1,204,339 35,278 42, 803 0.45 0.45 0.55 0.54 36. 50 33.25 0.15
Fourth quarter 1,268,448 49,181 49, 181 0.65 0.64 0.65 0.64 37. 13 3181 0.15
Total $4,893,905 160,238 175, 685 2.08 2.05 228 2.25 37. 13 27.13 0.60

Quarterly and year-tdate computations of per share amounts are madeendently; therefore, the sum of per share amdantke quarter
may not equal per share amounts for the year.

The Company's common shares are traded on the NekvStock Exchange, the Chicago Stock ExchangeR #uific Stock Exchange and
Berlin Stock Exchange. As of January 29, 1999 elvegre 16,614 common stockholders of record.

FIVE YEAR SUMMARY

Dollars in thousands, except per share amounts 1998 1997 1996 1995 1994

Revenue $ 5,188,724 4,893,905 4,936,123 4,572,975 4,040,201
Earnings from continuing operations before
special items(a):

Before income taxes $ 295,129 267,446 177,738 210,412 186,571

After income taxes $ 182,702 162,359 103,136 123,633 109,877

Per diluted common share $ 2.48 2.08 1.27 1.56 1.39
Earnings (loss) from continuing operations:

Before income taxes $ 256,956 263,952 (6,030) 217,985 207,071

After income taxes $ 159,071 160,238 (19,423) 128,023 121,800

Per diluted common share(a) $ 2.16 2.05 (0.24) 1.61 1.55
Net earnings (loss)(b) $ 159,071 175,685 (41,318) 147,666 153,529

Per diluted common share(b) $ 2.16 2.25 (0.51) 1.86 1.95
Cash dividends per common share $ 0.60 0.60 0.60 0.60 0.60
Average common shares-diluted (in thousands) 73,645 78,192 81,263 79,370 78,768
Average common equity, excluding Year 2000 $ 1,106,889 1,126,519 1,261,101 1,176,373 1,057,931
Return on average common equity (%)(c) 16.5 15.5 (3.3) 13.2 14.5
Book value per common share $ 1537 14.39 14.19 15.64 14.33
Market price (high-low) $40.56-19.44  37.13-27.13 31.13-22.63 26.13-21 28-19.88
Total debt $ 2,583,031 2,568,915 2,436,968 2,623,101 1,912,898
Long-term debt $ 2,099,697 2,267,554 2,237,010 2,411,024 1,794,795
Debt to equity (%) 236 242 220 212 169
Year-end assets $ 5,708,601 5,509,060 5,645,389 5,893,815 5,014,473
Return on average assets (%)(d) 3.2 3.0 (0.5) 2.4 2.8
Average asset turnover (%)(e) 91.2 91.2 87.3 86.4 91.3
Cash flow from continuing operating activities

and asset sales $ 1,286,734 960,304 905,983 1,115,015 1,017,921
Capital expenditures, including capital leases(e) $ 1,369,983 1,041,515 1,259,835 2,088,763 1,726,373
Number of vehicles(e) 173,116 162,665 161,749 197,029 179,725
Number of employees(e) 45,373 42,342 40,287 39,740 37,326

(a) Special items represent Year 2000 expense, rE3@@icturing and other charges and results ofehsumer truck rental business. Year
2000 expense totaled $38 million ($24 million afeex, or $0.32 per diluted common share) in 19983 million ($2 million after tax, or
$0.03 per diluted common share) in 1997. Restringland other charges totaled $228 million ($150ioni after tax, or $1.84 per diluted
common share) in 1996. The consumer truck rentsihiess reported earnings of $45 million ($27 millafter tax, or $0.33 per diluted
common share) in 1996 before restructuring andratharges, $8 million ($4 million after tax, or 88.per diluted common share) in 1995
and $21 million ($12 million after tax, or $0.16rphluted common share) in 19¢



(b) Net loss for 1996 includes, in addition to ifeens discussed in (a) above, an after tax extmaarg loss of $10 million ($0.12 per diluted
common share) relating to the early extinguishnoéiebt at a premium. Net earnings for 1995 includeddition to the items discussed in
(a) above, the cumulative effect of a change imaoting for charitable contributions resulting im @ter tax charge of $8 million ($0.10 per
diluted common share). Net earnings (loss) foy@dirs include the results of discontinued operation

(c) Excludes Year 2000 expense, the cumulativecetfechanges in accounting and special chargegaims related to discontinued
operations.

(d) Excludes Year 2000 expense and the cumulatfeeteof changes in accounting and discontinuedatpms.
(e) Excludes discontinued operations.
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RYDER SYSTEM, INC.

SUBSIDIARIES AS OF FEBRUARY

NAME OF COMPANY

Associated Ryder Capital Services, Inc.
Associated Ryder Capital Services LLC

ATE Management of Duluth, Inc.

Cape Area Transportation Systems, Inc.
Central Virginia Transit Management Company, Inc.
Commuter Services, Inc.

Companhia Transportadora e Comercial Translor
Disposition Holding Corp.

Far East Freight, Inc.

Forrest Rental Services Limited

H.N.S. Management Company, Inc.
Manufacturing Holding Corp.

Merrimack Valley Area Transportation Co., Corp.
Mid-South Transportation Management, Inc.
Mitchell Self Drive Limited

Network Sales, Inc. (1)

Network Vehicle Central, Inc.

Northern Carriers, Inc.

Old Dominion Transit Management Company
Paratransit Brokerage Services, Inc.

Parking Management of Southwest Virginia, Inc.
Phaseking Limited

Road Master, Limited

RSI Acquisition Corp.

RSI Holding B.V.

RSI Purchase Corp.

RTA Transit Services, Inc.

RTR Leasing I, Inc.

RTR Leasing I, Inc.

Rycom 1, LLC

Rycom 2, LLC

Ryder Airport Operations Corp.

Ryder Argentina S.A.

Ryder/ATE, Inc. (2)

Ryder Capital S.A. de C.V.

RYDERCORP

RYDERCORP, Inc.

Ryder de Mexico S.A. de C.V.

Ryder Dedicated Capacity, Inc.

Ryder Dedicated Logistics, Inc.

Ryder Dedicated Logistics Limited
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EXHIBIT 21.1

1, 1999

STATE/COUNTRY OF

INCORPORATION

Florida
Delaware
Minnesota
Massachusetts
Virginia
Virginia
Brazil
Florida
Florida
England
Connecticut
Florida
Massachusetts
Tennessee
England
Tennessee
Florida
Illinois
Virginia
Massachusetts
Virginia
England
Bermuda
Delaware
Netherlands
Delaware
Massachusetts
Delaware
Delaware
Delaware
Delaware
Florida
Argentina
Delaware
Mexico
Florida
Delaware
Mexico
Tennessee
Delaware
England



Ryder Deutschland GmbH

Ryder Distribution Services Limited
Ryder do Brasil Ltda.

Ryder Driver Leasing, Inc.

Ryder Energy Distribution Corporation
Ryder (Europe) Limited

Ryder Funding LP

Ryder Holding, LLC

Ryder Integrated Logistics Limited
Ryder Integrated Logistics, Inc. (3) (4)
Ryder International Acquisition Corp.
Ryder International, Inc.

Ryder Lease Co. 1, Inc.

Ryder Lease Co. 2, Inc.

Ryder Mexicana, S.A. de C.V.

Ryder Netherlands B.V.

Ryder Pension Fund Limited

Ryder Plc

Ryder Polska Sp. z 0.0.

Ryder Public Transportation Services, Inc.
Ryder Puerto Rico, Inc.

Ryder Realty, Inc.

Ryder Services Corporation (5)

Ryder Servicios do Brasil Ltda.

Ryder Servicios S.A. de C.V.

Ryder St. Louis Redevelopment Corporation
Ryder Student Transportation Services, Inc. (6)
Ryder System B.V.

Ryder System Holdings (UK) Limited
Ryder System Limited

Ryder Transport Services Limited
Ryder Transportation Limited

Ryder Truck Rental, Inc. (7)

Ryder Truck Rental | LLC

Ryder Truck Rental Il LLC

Ryder Truck Rental Il LLC

Ryder Truck Rental | LP

Ryder Truck Rental Il LP

Ryder Truck Rental Canada Ltd. (8)
Ryder Truck Rental Limited

Ryder Truck Rental LT

Ryder Truckstops, Inc.

Ryder Vehicle Lease Trust 1998-A
Ryder Vehicle Leasing & Sales Corp.
Ryhert Holding, Inc.

Rymar Holding, Inc.

Rynew 1, Inc.

Rynew 2, Inc.

Ryvof Holding, Inc.

Saunders Leasing System of Canada Limited - BEING D

Seacoast Management Company, Inc.
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West Germany
England
Brazil
Florida
Florida
England
Delaware
Delaware
England
Delaware
Florida
Florida
Florida
Florida
Mexico
Netherlands
England
England
Poland
Florida
Delaware
Delaware
Florida
Brazil
Mexico
Missouri
Florida
Netherlands
England
England
England
England
Florida
Delaware
Delaware
Delaware
Delaware
Delaware
Canada
England
Delaware
Florida
Delaware
Barbados
Delaware
Delaware
Delaware
Delaware
Delaware

ISSOLVED Canada

New Hampshire



Southwestern Virginia Transit Management Company, |
Spring Hill Integrated Logistics Management, Inc.
Surplus Property Holding Corp.

Tandem Transport, L.P.

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.
Truck Transerv, Inc.

Unilink Contract Hire Limited

UniRyder Limited

United Contract Hire Limited

Westside Corporate Center, Inc.

(1) Ontario, Canada: D/B/A VEHICLE NETWORK SALES

(2) Arizona, California, Colorado, Connecticut, Bwhre, Florida, Georgia, Indiana, lowa, Marylangdgachusetts, New Jersey, New York,

Pennsylvania, Tennessee, Texas, Virginia, Washin@B/A RYDER/MLS

(3) California, Delaware, lowa, North Dakota, No@hrolina, Virginia,
Texas, Utah: D/B/A TRIANGLE SERVICES CORPORATION

(4) Arizona, Arkansas, California, Colorado, Cortid, Delaware, Florida, Georgia, Idaho, Indialoaya, Kentucky, Louisiana, Maine,
Maryland, Michigan, Missouri, Nebraska, Nevada, Nlassey, New York, North Carolina, Ohio, Oklahof@aegon, Pennsylvania, Rhode

nc.

Virginia
Delaware
Florida
Georgia
Texas
Virginia
North Carolina
Connecticut
Illinois
North Carolina
Montana
New Hampshire
Wisconsin
Ohio
Missouri
South Carolina
Arizona
Texas
Nevada
Wisconsin
Delaware
England
England
England
Florida

Island, South Dakota, Tennessee, Texas, Utah,nérgind Washington: D/B/A LOGICORP.

Florida: d/b/a UniRyder
(5) Ohio and Texas: D/B/A RYDER CLAIMS SERVICES CRRRATION
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(6) California, Colorado, Connecticut, lllinois, Miesota, Missouri, Montana and New Jersey: D/B/ARR TRANSPORTATION
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 TRANSPORTATION
Rhode Island: D/B/A RYDER STUDENT TRANSPORTATION SALES

(7) Alabama, Alaska, Arizona, Arkansas, Califorr@alorado, Connecticut, Delaware, District of Cohia Florida, Georgia, Hawaii, Idaho,
lllinois, Indiana, lowa, Kansas, Kentucky, LouisamMaine, 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

TRANSPORTATION SERVICES

Maryland and Virginia: D/B/A RYDER/JACOBS
Michigan: D/B/A ATLAS TRUCKING, INC.
Michigan: D/B/A RYDER ATLAS OF WESTERN MICHIGAN
(8) 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 of Rydetesy, Inc.:

We consent to incorporation by reference in thiofahg Registration Statements on Forms S-3 and$FRyder System, Inc. of our report
dated February 4, 1999, relating to the consolitlasance sheets of Ryder System, Inc. and subisislias of December 31, 1998 and 1997,
and the related consolidated statements of opestghareholders' equity and cash flows for eatcheofears in the three-year period ended
December 31, 1998, which report is incorporateddbgrence in the December 31, 1998 annual repofioom 10-K of 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.

/bullet/ Registration Statement No.

Form S-3:
33-20359 cawe$1,000,000,000 aggregate principal amount of sieturities.
33-50232 cavg$800,000,000 aggregate principal amount of deturities.
33-58667 cavg$800,000,000 aggregate principal amount of deturities.
333-63049 cmge$800,000,000 aggregate principal amount of debuirities.
Form S-8:
33-20608 cowgthe Ryder System Employee Stock Purchase Plan.
33-4333 cowgthre Ryder Employee Savings Plan.
1-4364 covetlmgRyder System Profit Incentive Stock Plan.
33-69660 cawgthe Ryder System, Inc. 1980 Stock Incentive Plan
33-37677 cowgthe Ryder System UK Stock Purchase Scheme.

33-442507 covpthe Ryder Student Transportation Services, R&tirement/Savings Plan.

-63990 covering the Ryder System, Inc. DirectorstisPlan.



The Board of Directors and Shareholders of Rydete3y, 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.

Miami, Florida
March 26, 199¢

Page 2
33-58001 cowgthe Ryder System, Inc. Employee Savings Plan A.
33-58003 cawgthe Ryder System, Inc. Employee Savings Plan B.
33-61509 cowgthe Ryder System, Inc. Stock for Merit IncreReplacement Plan.
33-62013 cawgthe Ryder System, Inc. 1995 Stock Incentive Plan
333-19515 ciowethe Ryder System, Inc. 1997 Deferred Compemsdian.
333-26653 ciwethe Ryder System, Inc. Board of Directors Stagkard Plan.
333-57599 ciowethe Ryder Student Transportation Services, Ratirement/Savings Plan.
333-57593 civethe Ryder System, Inc. Stock Purchase Pla&ifmployees.

333-57595 ciowethe Ryder System, Inc. 1995 Stock IncentivenPla



EXHIBIT 24.1
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appdicksA. O'Meara,
Frederick V. Perry and Diana H. Hull, and eachhefn, his or her true and lawful attorney-in-factl agent, with full power of substitution
and resubstitution, for the undersigned and irohiser name, place and stead, in any and all cégmdio sign the Ryder System, Inc. Form
10-K (Annual Report pursuant to the Securities Exge Act of 1934) for the fiscal year ended Decarlie 1998 (the "Form 10-K"), and
any and all amendments thereto, and to file thessarith all exhibits thereto and other documentsannection therewith, with the Securities
and Exchange Commission and with the New York Stathange, Chicago Stock Exchange and Pacific Sfackange, granting unto each
said attorney-in-fact and agent full power and ariti to perform every act requisite and necessatye done in connection with the
execution and filing of the Form 10-K and any alidhanendments thereto, as fully for all intents @uogposes as he or she might or could do
in person, hereby ratifying all that each saidragg-in-fact and agent, or his or her substitutsutrstitutes, may lawfully do or cause to be
done by virtue thereof.

/sl CHRI STINE A VARNEY

Christine A Varney

STATE OF FLORIDA )
SS!
COUNTY OF DADE )

Before me appeared Christine A. Varney, personallywn to me and known to me to be the person destin and who executed the
foregoing instrument, and acknowledged to and leerfiee this 18th day of February, 1999 that he oresieeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/'s/ Lourdes Pal onares

Not ary Public

[Stamped]

Official Notary Seal

Lourdes Palomares

Notary Public State of Florid
Commission No. CC771726

My commission expires Sept. 22, 2C



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,
Frederick V. Perry and Diana H. Hull, and eachhefn, his or her true and lawful attorney-in-faatl agent, with full power of substitution
and resubstitution, for the undersigned and irohiser name, place and stead, in any and all cégmdio sign the Ryder System, Inc. Form
10-K (Annual Report pursuant to the Securities Exge Act of 1934) for the fiscal year ended Decar3tie 1998 (the "Form 10-K"), and
any and all amendments thereto, and to file theesavith all exhibits thereto and other documentsdnnection therewith, with the Securities
and Exchange Commission and with the New York Stathange, Chicago Stock Exchange and Pacific Sfackange, granting unto each
said attorney-in-fact and agent full power and ariti to perform every act requisite and necessafye done in connection with the
execution and filing of the Form 10-K and any alidienendments thereto, as fully for all intents @ugposes as he or she might or could do
in person, hereby ratifying all that each saidratg-in-fact and agent, or his or her substituteulrstitutes, 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 describeddméo executed the foregoing
instrument, and acknowledged to and before meltis day of February, 1999 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl Lourdes Pal onares

Notary Public

[Stamped]

Official Notary Seal

Lourdes Palomares

Notary Public State of Florid
Commission No. CC771726

My commission expires Sept. 22, 2C



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,
Frederick V. Perry and Diana H. Hull, and eachhefn, his or her true and lawful attorney-in-faatl agent, with full power of substitution
and resubstitution, for the undersigned and irohiser name, place and stead, in any and all cégmdio sign the Ryder System, Inc. Form
10-K (Annual Report pursuant to the Securities Exge Act of 1934) for the fiscal year ended Decar3tie 1998 (the "Form 10-K"), and
any and all amendments thereto, and to file theesavith all exhibits thereto and other documentsdnnection therewith, with the Securities
and Exchange Commission and with the New York Stathange, Chicago Stock Exchange and Pacific Sfackange, granting unto each
said attorney-in-fact and agent full power and ariti to perform every act requisite and necessafye done in connection with the
execution and filing of the Form 10-K and any alidienendments thereto, as fully for all intents @ugposes as he or she might or could do
in person, hereby ratifying all that each saidratg-in-fact and agent, or his or her substituteulrstitutes, 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 krtowne and known to me to be the person describaddnwvho executed the foregoing
instrument, and acknowledged to and before meltis day of February, 1999 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl Lourdes Pal onares

Notary Public

[Stamped]

Official Notary Seal

Lourdes Palomares

Notary Public State of Florid
Commission No. CC771726

My commission expires Sept. 22, 2C



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,
Frederick V. Perry and Diana H. Hull, and eachhefn, his or her true and lawful attorney-in-faatl agent, with full power of substitution
and resubstitution, for the undersigned and irohiser name, place and stead, in any and all cégmdio sign the Ryder System, Inc. Form
10-K (Annual Report pursuant to the Securities Exge Act of 1934) for the fiscal year ended Decar3tie 1998 (the "Form 10-K"), and
any and all amendments thereto, and to file theesavith all exhibits thereto and other documentsdnnection therewith, with the Securities
and Exchange Commission and with the New York Stathange, Chicago Stock Exchange and Pacific Sfackange, granting unto each
said attorney-in-fact and agent full power and ariti to perform every act requisite and necessafye done in connection with the
execution and filing of the Form 10-K and any alidienendments thereto, as fully for all intents @ugposes as he or she might or could do
in person, hereby ratifying all that each saidratg-in-fact and agent, or his or her substituteulrstitutes, 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, 1999 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl Lourdes Pal onares

Notary Public

[Stamped]

Official Notary Seal

Lourdes Palomares

Notary Public State of Florid
Commission No. CC771726

My commission expires Sept. 22, 2C



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,
Frederick V. Perry and Diana H. Hull, and eachhefn, his or her true and lawful attorney-in-faatl agent, with full power of substitution
and resubstitution, for the undersigned and irohiser name, place and stead, in any and all cégmdio sign the Ryder System, Inc. Form
10-K (Annual Report pursuant to the Securities Exge Act of 1934) for the fiscal year ended Decar3tie 1998 (the "Form 10-K"), and
any and all amendments thereto, and to file theesavith all exhibits thereto and other documentsdnnection therewith, with the Securities
and Exchange Commission and with the New York Stathange, Chicago Stock Exchange and Pacific Sfackange, granting unto each
said attorney-in-fact and agent full power and ariti to perform every act requisite and necessafye done in connection with the
execution and filing of the Form 10-K and any alidienendments thereto, as fully for all intents @ugposes as he or she might or could do
in person, hereby ratifying all that each saidratg-in-fact and agent, or his or her substituteulrstitutes, 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, 1999 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl Lourdes Pal onares

Notary Public

[Stamped]

Official Notary Seal

Lourdes Palomares

Notary Public State of Florid
Commission No. CC771726

My commission expires Sept. 22, 2C



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,
Frederick V. Perry and Diana H. Hull, and eachhefn, his or her true and lawful attorney-in-faatl agent, with full power of substitution
and resubstitution, for the undersigned and irohiser name, place and stead, in any and all cégmdio sign the Ryder System, Inc. Form
10-K (Annual Report pursuant to the Securities Exge Act of 1934) for the fiscal year ended Decar3tie 1998 (the "Form 10-K"), and
any and all amendments thereto, and to file theesavith all exhibits thereto and other documentsdnnection therewith, with the Securities
and Exchange Commission and with the New York Stathange, Chicago Stock Exchange and Pacific Sfackange, granting unto each
said attorney-in-fact and agent full power and ariti to perform every act requisite and necessafye done in connection with the
execution and filing of the Form 10-K and any alidienendments thereto, as fully for all intents @ugposes as he or she might or could do
in person, hereby ratifying all that each saidratg-in-fact and agent, or his or her substituteulrstitutes, 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., persokradwn to me and known to me to be the personritestin and who executed the
foregoing instrument, and acknowledged to and leefioe this 18th day of February, 1999 that he oresleeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/sl Lourdes Pal onares

Notary Public

[Stamped]

Official Notary Seal

Lourdes Palomares

Notary Public State of Florid
Commission No. CC771726

My commission expires Sept. 22, 2C



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,
Frederick V. Perry and Diana H. Hull, and eachhefn, his or her true and lawful attorney-in-faatl agent, with full power of substitution
and resubstitution, for the undersigned and irohiser name, place and stead, in any and all cégmdio sign the Ryder System, Inc. Form
10-K (Annual Report pursuant to the Securities Exge Act of 1934) for the fiscal year ended Decar3tie 1998 (the "Form 10-K"), and
any and all amendments thereto, and to file theesavith all exhibits thereto and other documentsdnnection therewith, with the Securities
and Exchange Commission and with the New York Stathange, Chicago Stock Exchange and Pacific Sfackange, granting unto each
said attorney-in-fact and agent full power and ariti to perform every act requisite and necessafye done in connection with the
execution and filing of the Form 10-K and any alidienendments thereto, as fully for all intents @ugposes as he or she might or could do
in person, hereby ratifying all that each saidratg-in-fact and agent, or his or her substituteulrstitutes, 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, 1999 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl Lourdes Pal onares

Notary Public

[Stamped]

Official Notary Seal

Lourdes Palomares

Notary Public State of Florid
Commission No. CC771726

My commission expires Sept. 22, 2C



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,
Frederick V. Perry and Diana H. Hull, and eachhefn, his or her true and lawful attorney-in-faatl agent, with full power of substitution
and resubstitution, for the undersigned and irohiser name, place and stead, in any and all cégmdio sign the Ryder System, Inc. Form
10-K (Annual Report pursuant to the Securities Exge Act of 1934) for the fiscal year ended Decar3tie 1998 (the "Form 10-K"), and
any and all amendments thereto, and to file theesavith all exhibits thereto and other documentsdnnection therewith, with the Securities
and Exchange Commission and with the New York Stathange, Chicago Stock Exchange and Pacific Sfackange, granting unto each
said attorney-in-fact and agent full power and ariti to perform every act requisite and necessafye done in connection with the
execution and filing of the Form 10-K and any alidienendments thereto, as fully for all intents @ugposes as he or she might or could do
in person, hereby ratifying all that each saidratg-in-fact and agent, or his or her substituteulrstitutes, 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 leefioe this 18th day of February, 1999 that he oresleeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/sl Lourdes Pal onares

Notary Public

[Stamped]

Official Notary Seal

Lourdes Palomares

Notary Public State of Florid
Commission No. CC771726

My commission expires Sept. 22, 2C



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,
Frederick V. Perry and Diana H. Hull, and eachhefn, his or her true and lawful attorney-in-faatl agent, with full power of substitution
and resubstitution, for the undersigned and irohiser name, place and stead, in any and all cégmdio sign the Ryder System, Inc. Form
10-K (Annual Report pursuant to the Securities Exge Act of 1934) for the fiscal year ended Decar3tie 1998 (the "Form 10-K"), and
any and all amendments thereto, and to file theesavith all exhibits thereto and other documentsdnnection therewith, with the Securities
and Exchange Commission and with the New York Stathange, Chicago Stock Exchange and Pacific Sfackange, granting unto each
said attorney-in-fact and agent full power and ariti to perform every act requisite and necessafye done in connection with the
execution and filing of the Form 10-K and any alidienendments thereto, as fully for all intents @ugposes as he or she might or could do
in person, hereby ratifying all that each saidratg-in-fact and agent, or his or her substituteulrstitutes, may lawfully do or cause to be
done by virtue thereof.

/sl JOSEPH L. DI ONNE

Joseph L. Dionne

STATE OF FLORIDA )
SS!
COUNTY OF DADE )

Before me appeared Joseph L. Dionne, personallwkriio me and known to me to be the person descitbadd who executed the forego
instrument, and acknowledged to and before meltis day of February, 1999 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl Lourdes Pal onares

Notary Public

[Stamped]

Official Notary Seal

Lourdes Palomares

Notary Public State of Florid
Commission No. CC771726

My commission expires Sept. 22, 2C



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara,
Frederick V. Perry and Diana H. Hull, and eachhefn, his or her true and lawful attorney-in-faatl agent, with full power of substitution
and resubstitution, for the undersigned and irohiser name, place and stead, in any and all cégmdio sign the Ryder System, Inc. Form
10-K (Annual Report pursuant to the Securities Exge Act of 1934) for the fiscal year ended Decar3tie 1998 (the "Form 10-K"), and
any and all amendments thereto, and to file theesavith all exhibits thereto and other documentsdnnection therewith, with the Securities
and Exchange Commission and with the New York Stathange, Chicago Stock Exchange and Pacific Sfackange, granting unto each
said attorney-in-fact and agent full power and ariti to perform every act requisite and necessafye done in connection with the
execution and filing of the Form 10-K and any alidienendments thereto, as fully for all intents @ugposes as he or she might or could do
in person, hereby ratifying all that each saidratg-in-fact and agent, or his or her substituteulrstitutes, may lawfully do or cause to be
done by virtue thereof.

/sl DAVID |. FUENTE

David |I. Fuente

STATE OF FLORIDA )
SS!
COUNTY OF DADE )

Before me appeared David I. Fuente, personally kntmame and known to me to be the person desciibadd who executed the foregoing
instrument, and acknowledged to and before meltis day of February, 1999 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl Lourdes Pal onares

Notary Public

[Stamped]

Official Notary Seal
Lourdes Palomares

Notary Public State of Florid
Commission No. CC771726

My commission expires Sept. 22, 2C



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE RYDER SYSTEM, INC. AND
SUBSIDIARIES CONSOLIDATED BALANCE SHEET AND STATEMET OF OPERATIONS FOR THE YEAR ENDED DECEMBER
31, 1998 AND IS QUALIFIED IN ITS ENTIRETY BY REFERECE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
CASH 138,35:
SECURITIES 0
RECEIVABLES 559,14
ALLOWANCES 0
INVENTORY 67,60¢
CURRENT ASSET? 1,109,69!
PP&E 6,315,76:
DEPRECIATION 2,505,84.
TOTAL ASSETS 5,708,60:
CURRENT LIABILITIES 1,362,66
BONDS 2,099,69
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 610,543
OTHER SE 485,0711
TOTAL LIABILITY AND EQUITY 5,708,60:
SALES 0
TOTAL REVENUES 5,188,72
CGS 0
TOTAL COSTS 4,732,91.
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 198,85
INCOME PRETAX 256,95t
INCOME TAX 97,88t
INCOME CONTINUING 159,07:
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 159,07:
EPS PRIMARY 2.18?
EPS DILUTED 2.1¢

The cost of stock repurchases has been allocateé&e common stock and retained earnings baseuecemtount of capital surplus at the
1 time of the stock repurchase. Prior year amounte wexlassified in the consolidated financial stegats to conform with current year
presentation.

2 (EPS PRIMARY DENOTES BASIC EPS)

End of Filing
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