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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, 1999

OR
[1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
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subject to such filing requirements for the pastdég@s: YES [X] NO [ ]

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K i¢ 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 31, 2000, was $1,284,659THESnumber of shares of Ryder System, Inc. Com8took ($.50 par value) outstand
as of January 31, 2000, was 59,399,121.
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SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:

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

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

Share Purchase Rights Chicago Stock Exchange

(the Rights are not currently Berlin Stock Exchange

exercisable, transferable or
exchangeable apart from the
Common Stock)

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

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

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

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

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

Ryder System, Inc. 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
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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

Ryder System, Inc. Medium-Term Notes,
Series 16, due 9 months or more from date
of issue at rate based on market rates

at time of issuance

SECURITIES REGISTERED PURSUANT TO

SECTION 12(g) OF THE ACT:

None

None

None

None

None

None

None

None

None
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PART |
ITEM 1. BUSINESS

GENERAL

Ryder System, Inc. (the "Company") was incorporateélorida in 1955. Through its subsidiaries, @@mpany engages primarily in the
logistics and transportation business with focuslgrnintegrated logistics, including dedicated cacot carriage, the management of carriers,
and inventory deployment; and 2) transportationises, including full service leasing, maintenaaoé short-term rental of trucks, tractors
and trailers. As of December 31, 1999, the Comantyits subsidiaries had a fleet of 171,538 vehialed 30,340 employees.(1)

On September 13, 1999, the Company completed teetas public transportation services busin€s.September 30, 1997, the Company
completed the sale of its automotive carrier bussn&he disposals of these businesses have bemméed for as discontinued operations
and, accordingly, their operating results and d¢lsirs are segregated and reported as discontinpecations in the Company's consolidated
financial statements.

Financial information about industry segments @uded in Item 8 on pages 46 through 48 of thiorep

1 This number does not include drivers obtaineddiyain subsidiaries of the Company under drivasiley agreements.
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LOGISTICS AND TRANSPORTATION BUSINESS UNITS
INTEGRATED LOGISTICS

Ryder Integrated Logistics, Inc. ("Ryder Integratedjistics") provides global integrated logisticgpport of customers' entire supply chains,
from in-bound raw materials supply through finished goddsitlution, including dedicated contract carriaties management of carriers, ¢
inventory deployment and overall supply chain desigd management through 870 locations in the &h& Canada. Ryder Integrated
Logistics utilizes advanced information technolagy frequently teams with strategic alliance pasn®ervices include varying
combinations of logistics system design, the pliovi®f vehicles and equipment (including maintereaand drivers), warehouse management
(including cross docking and flow-through distriiom), transportation management, vehicle dispatol,in-bound and out-bound justtime
delivery. Logistics systems include procurement maschagement of all modes of transportation, stajtiteerstate long-haul operations, just-
in-time service to assembly plants and factory-tvemouse-to-retail facility service. These servaesused in major industry sectors
including electronics, high-tech, telecommunicagicautomotive, industrial, aerospace, consumergugkgoods, paper and paper products,
chemical, office equipment, news, food and beverggreral retail industries, along with other irtdes and the federal sector. Part of
Ryder's strategy is to take advantage of, and luatth, the expertise, market knowledge and infuatiire of strategic alliance and joint
venture partners to complement its own expertigganiding logistics solutions to businesses inedln the over-the-road transportation of
goods and to those who move goods around the weitdy any mode of transportation. In 1999, Ryderdrated Logistics continued to
expand its presence in the logistics market thrantgrnal growth, increased emphasis on global aecmanagement and initiation of
strategic alliances. On-going expansion initiativetude the establishment of e-Commerce servindsracreased capabilities in Asia and the
Pacific Rim.

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

Ryder Truck Rental, Inc., which does business ateRY¥ransportation Services ("Ryder Transportafervices"), provides full service truck
leasing to nearly 13,450 customers (ranging framgpelanational enterprises to small companies), witlleet of 115,464 vehicles (including
15,438 vehicles leased to affiliates), through B@ations in 49 states, Puerto Rico, and 8 Cangatiavinces. 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 dsjvend dispatch and exercise control over thecleshi Additionally, Ryder Transportation
Services provides contract maintenance serviceste than 1,900 customers, servicing 40,818 vehioteler maintenance contracts, and
provides short-term truck rental, which tends teseasonal, to commercial customers to supplemeintfteets during peak business periods.
A fleet of 40,984 vehicles, ranging from heavy-dtractors and trailers to light-duty trucks, is afale for commercial short-term rental. In
1999, Ryder Transportation Services focused oexipansion of its long-term contractual businesseh as the full service leasing of trucks,
tractors and trailers, and contract truck mainteeathrough internal growth. Ryder Transportation
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Services also provides additional services foramsts, including fleet management, freight managermed the Ryder Citicorp Finance
Lease program. By expanding its vehicle financiptiams, Ryder Transportation Services gives custertee flexibility to choose a full
service lease or the combination of a finance leaskcontract maintenance for their vehicles.

INTERNATIONAL OPERATIONS

Ryder also provides logistics and transportatigmises in markets outside the U.S. and Canadajdig full service leasing of trucks,
tractors and trailers, commercial truck rental,tcact maintenance and a broad range of warehousigigtics and supply chain management
services. Ryder continues to implement a strategfufther growth in international markets, proviginational and global logistics solutions
to multinational customers. National service reterthe provision of services within the confindsagarticular country. International servit
require the management of the movement of goodsadiorders, and global services include bothefdhegoing for customers with needs
in a number of international markets who may aéspiire multinational coordination of logistic angpply chain management services.

As of December 31, 1999, Ryder's international afp@ns had 12,839 vehicles, 5,247 employees, amdded services through 133 locations
in the United Kingdom, Germany, Mexico, Poland, émtina, the Netherlands and Brazil. In 1999, Rym#tinued to enhance its presence in
the United Kingdom, Mexico, Argentina, Brazil andl&hd through internal growth, and also commena#t Bssessing and exploiting
opportunities in markets in other countries. Inwtsrld-wide operations, Ryder is always mindfultsfneed to mitigate risks, including the
minimization of asset and currency exposures.

ORGANIZATIONAL CHANGES

During the fourth quarter of 1999, the Company ienpénted several reorganization initiatives desigoedhprove customer service and
profitability, and align the organizational struciof its divisions with the Company's long-termagtgic planning. The reorganization
combines the Company's existing business unitsanéoperation.

DISPOSITION OF REVENUE EARNING EQUIPMENT

The Company's business units have historicallyadisd of used revenue earning equipment at pricesciess of book value. The gains on
sale of revenue earning equipment (reported asties in depreciation expense) were approximatéhp, 13% and 12% of earnings from
reportable business segments before interest, tardeanusual items in 1999, 1998 and 1997, res@dytiThe extent to which gains will be
realized on future disposal of revenue earningmqent is dependent upon various factors includiileggeneral state of the used vehicle
market, the age and condition of vehicles at thne tof their disposal and depreciation methods veéfipect to vehicles.

COMPETITION

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

In the United States and Canada, Ryder Integradgistics competes with companies providing sinskanvices on a national, regional and
local level. Additionally, this business is subjezpotential competition in most of the regionsedtves from air cargo, shipping, railroads,
motor carriers and other companies that are expgridgistics services such as freight forwardersiategrators. On a country-by-country
basis and on a global basis, Ryder Internationalpates with companies providing similar servicemtarnational markets outside the Uni
States and Canada. In the United Kingdom, the nsfke full service leasing of trucks, tractors drallers, and dedicated contract carriage
services are well developed and competitive, simddhose in the U.S. and Canada. Germany's agdimtegration into the European
Community and the resulting deregulation, and Riiattansformation to a market economy all creajeoaing opportunity for Ryder
International to provide services in these new raarkAdditionally, recent developments in Argentamal Brazil, such as the expanded
investment in automotive manufacturing, create gngvopportunities for Ryder International to proziglervices in the southern cone of S
America. Moreover, the Company continues to exptmithvolvement with global logistics customers wdtatain critical materials from Asia
and the Pacific rim. Ryder Integrated Logisticseotp that competition with its services in thesergimg markets and in the global integre
logistics marketplace will increase. Competitivetfas



include price, equipment, maintenance, geographimatrage, market knowledge, expertise in logistidated technology, and overall
performance (e.g., timeliness, accuracy and fléhi Value-added differentiation of these servaféerings across the full global supply
chain will continue to be Ryder Integrated Logistioverriding strategy.

Ryder Transportation Services competes with congsgmioviding similar services on a national, regland local level. Regional and local
competitors may sometimes provide services oniamatlevel through their participation in varioosoperative programs and through their
membership in various industry associations. Coitipetfactors include price, equipment, maintenaacd geographical coverage. Ryder
Transportation Services also competes, to an exigtht a number of truck and trailer manufactungl® 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 maentee service offerings has been, and will contiouge, Ryder Transportation Services'
emphasis.

OTHER DEVELOPMENTS AND FURTHER INFORMATION

Many federal, state and local laws designed toggtdhe environment, and similar laws in some fpré¢urisdictions, have varying degrees of
impact on the way the Company and its subsidiadesluct their business operations, primarily wibard to their use, storage and disposal
of petroleum products and various wastes associgtad/ehicle maintenance activities. Based onrimfation presently available,
management believes that the ultimate dispositiauoh matters, although potentially material ®® @ompany's results of operations in any
one year, will not have a material adverse affecth® Company's financial condition or liquidity.

For further discussion concerning the businesh@fQompany and its subsidiaries, see the informaticduded in Items 7 and 8 of this reps
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 7, 1999 in conjuantivith the Company's 1999 Annual Meeting on threesdate. They all hold such office
at the discretion of the Board of Directors, utitéir removal, replacement or retirement.

NAME AGE POSITIO N
M. Anthony Burns 57  Chairman and Chief Executive Officer
Dwight D. Denny 56 Executive Vice Pres ident - Development
Raymond B. Greer 37  President - Ryder Integrated Logistics, Inc.
James B. Griffin 45 President - Ryder T ransportation Services
Edwin A. Huston 61  Vice Chairman
Corliss J. Nelson 55  Senior Executive Vi ce President -
Finance and Chief F inancial Officer
Vicki A. O'Meara 42 Executive Vice Pres ident, General Counsel and
Secretary
Lisa A. Rickard 44 Senior Vice Preside nt - Government Relations
George P. Scanlon 42 Senior Vice Preside nt - Planning and Controller
Gregory T. Swienton 50  President and Chief Operating Officer



M. Anthony Burns has been Chairman of the Boardesiay 1985, Chief Executive Officer since Janue383, and a director since
December 1979. He also served as the Companyigl@®iefrom December 1979 until June 1999.

Dwight D. Denny has been Executive Vice Presiddvelopment since January 1996, and was Presidyder Commercial Leasing &
Services from December 1992 to December 1995. Mnny served Ryder Truck Rental, Inc. as Executiwe YPresident and General
Manager - Commercial Leasing & Services from Ju@llto December 1992. Mr. Denny served Ryder TReektal, Inc. as Senior Vice
President and General Manager - Eastern Area framciv1991 to June 1991, and Senior Vice Presid€eniral Area from December 1990
to March 1991. Mr. Denny previously served RydaickrRental, Inc. as Region Vice President in Tesaedrom July 1985 to December
1990.

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

Raymond B. Greer has been President - Ryder Iritstjtagistics, Inc. since December 1998, and wasos&ice President and General
Manager - Global Operations since January 1998xasdChief Information Officer for Ryder Integratiedgistics, Inc./ Ryder System, Inc.
since January 1997.

Edwin A. Huston has been Vice Chairman since M&8918@nd was Senior Executive Vice President - Kiaamnd Chief Financial Officer
from January 1987 through April 1999. Mr. Hustorsviixecutive Vice President - Finance from Decemli®&9 to January 1987.

Vicki A. O'Meara has been Executive Vice Presidamt General Counsel since June 1997 and SecratagyRebruary 1998. Previously,
O'Meara was with the Chicago office of the law fioinJones Day Reavis & Pogue where she was a partne

Corliss J. Nelson has been Senior Executive ViesiBent - Finance and Chief Financial Officer siltay 1999. Previously, Mr. Nelson was
President of Koch Capital Services and was a ViesiBent of Koch Industries, Inc.

Lisa A. Rickard has been Senior Vice PresidentveBdument Relations since January 1997. Ms. Rickarded as Vice President - Federal
Affairs from January 1994 until January 1997. Fraume 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 January 1997. Mrnfrais the Company's principal
accounting officer. Prior to that, Mr. Scanlon sahas Vice President - Corporate Planning sinceuiu$996. Mr. Scanlon served as Group
Director - Corporate Planning from October 1993lukuigust 1996 and Group Directodudit Services from March 1991 until October 1¢

Gregory T. Swienton has been President and Chiefadpg Officer since June 1999. Previously, Mriewon was Sr. Vice President of
Growth Initiatives of Burlington Northern Santa Eerporation.

ITEM 2. PROPERTIES

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

Ryder Integrated Logistics, Inc. has 870 locationthe United States and Canada; 4 of these fiasilire owned and the remainder are le¢
Such locations generally include a warehouse andrastrative offices.

Ryder Transportation Services has 805 locatiorikarinited States, Puerto Rico and Canada; 3%7esktfacilities are owned and the
remainder are leased. Such locations generallydiech repair shop and administrative offices.
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The Company's international operations (locatiamtside of North America) have 133 locations. Thesations are in the United Kingdom,
Germany, the Netherlands, Poland, Mexico, Argentima Brazil; 19 of these facilities are owned #ralremainder are leased. Such loca
generally include a repair shop, warehouse andradtrative offices.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries are involved hioua claims, lawsuits, and administrative actiarising in the course of their businesses.
Some involve claims for substantial amounts of nyasd/or claims for punitive damages. While anycpexding or litigation has an element
of uncertainty, management believes that the digpoof 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 33919
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PART Il

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

Information required by Item 5 is included in It&n"Supplementary Data."
ITEM 6. SELECTED FINANCIAL DATA

FIVE-YEAR SUMMARY
Ryder System, Inc. and Subsidiaries

Dollars in thousands, except per share amounts 1999 1998 1997 1996 1995

Revenue $4,952,204 4,606,976 4,368,148 4,496,373 4, 172,778
Earnings from continuing operations before
unusual items:(a)

Before income taxes $ 193,637 238,942 213,042 134,335 166,790

After income taxes $ 121,129 149,292 130,019 79,158 98,099

Per diluted common share(a) $ 176 2.03 1.66 0.97 1.24
Earnings (loss) from continuing operations:

Before income taxes $ 117,494 204,564 209,550 (47,653) 174,363

After income taxes $ 72,917 127,812 127,888 (43,845) 102,489

Per diluted common share(a) $ 1.06 1.74 1.64 (0.54) 1.29
Net earnings (loss)(b) $ 419,678 159,071 175,685 (41,318) 147,666

Per diluted common share(b) $ 6.11 2.16 2.25 (0.51) 1.86
Cash dividends per common share $ 0.60 0.60 0.60 0.60 0.60
Average common shares-diluted (in thousands) 68,732 73,645 78,192 81,263 79,370
Average common equity, excluding unusual items $1,122,698 1,106,133 1,126,519 1,261,101 1, 176,373
Return on average common equity(%)(c) 115 16.4 155 6.4 13.2
Book value per common share $ 20.29 15.37 14.39 14.19 15.64
Market price - high $ 28.75 40.56 37.13 31.13 26.13
Market price - low $ 1881 19.44 27.13 22.63 21.00
Total debt $2,393,389 2,583,031 2,568,915 2,436,968 2, 623,101
Long-term debt $1,819,136 2,099,697 2,267,554 2,237,010 2, 411,024
Debt-to-equity(%) 199 236 242 220 212
Year-end assets $5,770,450 5,708,601 5,509,060 5,645,389 5, 893,815
Return on average assets(%)(d) 2.0 2.8 2.5 1.3 1.9
Average asset turnover(%)(e) 85.4 86.5 83.7 83.4 82.6
Cash flow from continuing operating activities

and asset sales $ 671,721 1,212,172 908,845 839,945 1, 057,051
Capital expenditures, including capital leases(e) $1,734,566 1,333,352 992,408 1,210,372 2, 048,814
Number of vehicles(e) 171,538 162,677 152,833 152,770 188,178
Number of employees(e) 30,340 29,166 27,516 27,924 27,987

(&) Unusual items represent Year 2000 expense, 4889996 restructuring and other charges andtsesiuthe consumer truck rental
business. Year 2000 expense totaled $24 milliob (Billion after tax, or $0.22 per diluted commoras#) in 1999, $37 million ($23 million
after tax, or $0.32 per diluted common share) i88l&nd $3 million ($2 million after tax, or $0.08riluted common share) in 1997.
Restructuring and other charges totaled $52 mil&88 million after tax, or $0.48 per diluted commghare) in 1999, $(3) million ($(2)
million after tax, or $(0.03) per diluted commorast) in 1998 and $227 million ($149 million aftext or $1.84 per diluted common share
1996. The consumer truck rental business repoaatdreys of $45 million ($27 million after tax, 0083 per diluted common share) in 1996
and $8 million ($4 million after tax, or $0.05 pdituted common share) in 1995.

(b) Net earnings for 1999 include, in additionhe ttems discussed in (a) above, an atfi@rextraordinary loss of $4 million ($0.06 perndéc
common share) relating to the early extinguishnoétebt. Net loss for 1996 includes, in additioritte items discussed in (a) above, an after-
tax extraordinary loss of $10 million ($0.12 pdutéd common share) relating to the early extinigmient of debt. Net earnings for 1995
include, in addition to the items discussed inaa)ve, the cumulative effect of a change in acdngribr charitable contributions resulting in
an after-tax charge of $8 million ($0.10 per ditbitmmmon share). Net earnings (loss) for all yewiside the results of discontinued
operations.

(c) Excludes Year 2000 expense, the cumulativeeffechanges in accounting and restructuring ahdracharges and gains related to
discontinued operations and, in 1999, the impaet $200 million stock repurchase program whichiagd proceeds from the sale of
discontinued operations.

(d) Excludes Year 2000 expense, restructuring dner@harges and the cumulative effect of chang@sdounting and discontinued
operations.

(e) Excludes discontinued operations.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The Company's business segments consist of Ingepkaigistics, Transportation Services (which pritggrovides full service leasing,
programmed maintenance and commercial rental gsrwicthe United States and Canada) and Interrsdtfatmich provides integrated
logistics and full service leasing in Europe, Solitherica and Mexico). The Company sold its pulblmsportation services business in 1999
and automotive carrier business in 1997. In thempanying consolidated statements of earnings asld ftows (included in Item 8 of this
report), the public transportation services an@mative carrier businesses have been reportedsasmdinued operations.

CONSOLIDATED RESULTS

Years ended De cember 31
In thousands 1999 1998 1997

Earnings from continuing
operations before

unusual items* $121,129 149,292 130,019
Per diluted
common share 1.76 2.03 1.66
Earnings from
continuing operations 72,917 127,812 127,888
Per diluted
common share 1.06 1.74 1.64

*Year 2000 expense and restructuring and othermgesar

Earnings from continuing operations decreased 1@péin 1999 and increased 15 percent in 1998 adljeisting for the effects of unusual
items. See "Operating Results by Business Segnfmmd'further discussion of operating results ia plast three years. The earnings per share
growth rate the last two years exceeded the easmgrmwvth rate because the average number of sbarganding during 1999 and 1998
decreased by 7 percent and 6 percent, respectoaypared with prior periods. The decrease in shefects the impact of the Company's
various stock repurchase programs announced s#tife 1

Years ended December 31

In thousands 1999 1 998 1997

REVENUE

Transportation Services $2,973,548 2,811, 244 2,836,950
Integrated Logistics 1,713,051 1,501, 126 1,370,320
International 590,226 603, 834 457,869
Eliminations (324,621) (309, 228) (296,991)
Total revenue $4,952,204 4,606, 976 4,368,148

Revenue from continuing operations increased 7goéro $5 billion in 1999 compared with 1998, ladibtegrated Logistics, which grew 14
percent. Transportation Services posted revenues gdi6 percent due primarily to full service lemsand programmed maintenance. Revi
from continuing operations in 1998 increased 5 @a,ccompared with 1997, led by International amtddrated Logistics. The International
revenue growth includes the impact of an acquisitiompleted in May 1998. Revenue by segment isudgad in more detail in the segment
results section.
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The Transportation Services segment leases rexaarmg equipment, sells fuel and provides maimte@and other ancillary services to the
Integrated Logistics segment. Intersegment sakea@ounted for at fair value as if the sales weade to third parties. Eliminations reflect
the elimination of revenue for these services aelss

Years ended D ecember 31
In thousands 1999 19 98 1997
Operating expense $3,585,079 3,283,5 56 3,180,453
Percentage of revenue 72% 71% 73%

Operating expense increased 9 percent in 1999 aexhpadth 1998. The increase was attributable th&iggompensation and employee
benefit expenses, outside driver costs, vehichliig and technology costs primarily as a restilhigher business volumes, as well as higher
fuel costs as a result of increasing fuel pricastigularly in the second half of 1999. Equipmaearital costs have also increased because of
sale-leaseback transactions, totaling approxim&@80 million over the last 13 months. The incraaseperating expense as a percentage of
revenue in 1999 was attributable to the impachofdased equipment rental costs. This growth tieiogerating expense as a percentage of
revenue should continue in 2000 given the full yiegract of sale-leaseback transactions completd®99 as well as expected 2000
transactions.

Operating expense increased 3 percent in 1998 aehpadth 1997. The increase was attributable th&iggompensation and employee
benefit expenses, outside driver costs, maintenaacknology and workers' compensation costs pifynas a result of higher business
volumes. These increases were partially offseblwel fuel costs. The decrease in operating expasisepercentage of revenue in 1998 was
primarily attributable to lower fuel costs.

Years ended D ecember 31
In thousands 1999 19 98 1997
Freight under
management expense $425,769  330,1 24 244,874
Percentage of revenue 9% 7% 6%

Freight under management expense represents stedctedtfreight costs on logistics contracts forahtthe Company purchases
transportation. Freight under management expemsedaed $96 million, or 29 percent, in 1999 and®8kon, or 35 percent, in 1998
compared with prior periods. The increases in freijmder management expense reflect the growtle hésgrated logistics contracts
experienced, particularly during the latter halfl&98.

Years ended D ecember 31
In thousands 1999 19 98 1997
Depreciation expense $622,726  626,2 93 608,840
Gains on vehicle sales (55,961) (56,6 31) (49,667)
Depreciation expense, net $566,765 569,6 62 559,173
Percentage of revenue 11% 12% 13%

Depreciation expense decreased 1 percent in 198pared with 1998. Depreciation expense was redbgélde impact of sale-leaseback
transactions completed since December 1998 aradigsser extent, depreciation changes made ov@asteseveral years with respect to
residual values and useful lives of revenue earamgpment. The Company periodically reviews arjdsid the residual values and useful
lives of revenue earning equipment based on cuanethiexpected operating trends and projected adddizalues. These factors served to
offset the impact on depreciation expense frormgtiogvth in the average size of the full service éeasd commercial rental fleets. Gains on
vehicle sales also decreased 1 percent in 199%aed with 1998, due to a decrease in the averaigepgr vehicle sold, which offset a 25
percent increase in the number of vehicles sold.rEduced average gains reflect the overall ineckaarrying value of vehicles at the datt
disposition and a changing mix of vehicles sold disgposal methods. Average proceeds per vehictkinsdl999 exceeded 1998 levels.
Depreciation expense increased 3 percent in 198pared with 1997, reflecting growth in the average of the full service lease and
commercial rental fleets. Gains on vehicle salessiased 14 percent in 1998 compared with 1997 iNdrease was due to a higher number of
vehicles sold in 1998 as well as greater averagepg vehicle sold.
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Years ended Decembe r3i1

In thousands 1999 1998 1997
Interest expense $183,676 187,786 17 9,751
Percentage of revenue 4% 4% 4%

Interest expense decreased 2 percent in 1999, cethpéth 1998, due primarily to debt reductionsoassted with the use of proceeds from
the sale of the public transportation servicesrmss and the impact of sale-leaseback transaact@mnpleted since December 1998. These
factors offset the impact of higher average outtitemdebt levels, particularly during the second #hird quarters of 1999, primarily from
increased levels of capital spending.

Interest expense increased 4 percent in 1998 cadpeéth 1997 as higher average outstanding debtdavere only partially offset by lower
average interest rates. The higher outstandingldebls resulted primarily from increased levelsapital spending.

Years ended Decembe r3i1
In thousands 1999 1998 1997
Miscellaneous income, net $2,722 3,094 9,145

Miscellaneous income decreased slightly in 199&)mared with 1998, due primarily to increased castociated with a higher volume of
trade-receivable sales during the year, partioulduking the second and third quarters. This ausEase was virtually offset by increased
gains from the sale of surplus non-operating priger

The decrease in miscellaneous income in 1998 cardpaith 1997 was due primarily to lower earningsrrequity investments, in part due
the International acquisition of an entity previlyugported on the equity method of accounting, imedeased costs associated with a higher
volume of trade-receivable sales during the yehes€ items were partially offset by increased gfor the sale of surplus non-operating
properties.

Years ended December 3 1
In thousands 1999 1998 199 7

Unusual items:
Restructuring and

other charges $52,093 (3,040) -
Year 2000 expense 24,050 37,418 3,49 2

$76,143 34,378 3,49

N

Unusual items represent restructuring and othengelssand Year 2000 expense. Restructuring and cllaeges totaled $33 million after tax
($0.48 per diluted common share) in 1999 compaiiéd amet credit in 1998 of $2 million after tax0(®3 per diluted common share).
Incremental Year 2000 expense totaled $15 millioer aax ($0.22 per diluted common share) in 198 pared with $23 million after tax
($0.32 per diluted common share) in 1998 and $#anibkfter tax ($0.03 per diluted common share}987. See "Restructuring and Other
Charges" and "Year 2000" sections of this Managds&iscussion and Analysis of Financial Conditéord Results of Operations for a
further discussion of these matters.

Years ended Decem ber 31
In thousands 1999 1998 1997
Provision for income taxes  $44,577 76,752 81,662

The effective income tax rate is the provisionifmome taxes as a percentage of earnings frommong operations before income taxes.
The Company's effective tax rate was 37.9 perecefh®99, 37.5 percent in 1998 and 39.0 percent @7 18he lower effective tax rate in 1998
resulted primarily from lower state income taxed bwer net non-deductible items.

RESTRUCTURING AND OTHER CHARGES

During 1999, the Company introduced initiatives angianizational changes to build on competitiveaadages, enhance client service and
provide longterm, sustainable profitable growth. The organ@ai changes included combining the Ryder Tranafiort Services and Ryd
Integrated Logistics business units and creatingeRapital Services ("RCS"), a captive financesglibry, to fund operating company
needs. Complementing RCS, the Company created as&et management group with company-wide respbtysfor acquisition,
utilization, maintenance, depreciation and pricifigssets throughout their lifecycle. During 199& Company also restructured the U.K.
truck leasing and rental business following the éelser 1998 decision to retain this business. Lastly
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the Company recorded asset impairment and othegesan connection with these initiatives and aerall review of asset recoverability.
Restructuring and other charges related to thetsenadotaled $52 million in 1999. Savings direclsociated with the charge are estimat
be $15 million in 2000 and relate principally talueed employee expense. It is anticipated thasakiengs will be substantially reinvested in
new training and technology initiatives in suppafrthe new organization.

The restructuring initiatives resulted in identiimn of approximately 250 employees whose jobeweminated, all of whom were notified
of their termination prior to December 31, 1999vé&ance benefits, which totaled $17 million, widl bubstantially paid during the year 2000.
Contractual lease obligations associated withifasl|to be closed as a result of the restructuaimgunted to $4 million. The Company also
recorded asset impairments of $14 million for dartdasses of used vehicles, real estate and atisats held for sale and software
development projects that would not be implemenotefdirther utilized in the future.

In conjunction with the restructuring, the Compd#ogmed a captive insurance subsidiary under whiehGompany's various self-insurance
programs will be administered. Costs incurred egldb the startp of this entity totaled $8 million. The Compargarecorded $9 million fc
other charges incurred for professional consulsieiyices and other costs associated with the mtstimg initiative.

In 1996, the Company recorded restructuring andratharges in connection with an organizationdigement. Restructuring and other
charges in 1998 amounted to a credit of $3 miliad included the reversal of charges provided esopghe 1996 restructuring as well as
unusual items incurred that year.

See the "Restructuring and Other Charges" noteg@dnsolidated financial statements (includedeimi8 of this report) for a further
discussion.

OPERATING RESULTS BY BUSINESS SEGMENT

Years ended Dec ember 31
Dollars in thousands 1999 1998 1997

REVENUE
Transportation Services:
Full service lease and

programmed
maintenance $1,613,679 1,553,568 1,538,621
Commercial rental 503,989 467,222 419,720
Fuel 574,424 528,977 631,702
Other 281,456 261,477 246,907
2,973,548 2,811,244 2,836,950
Integrated Logistics 1,713,051 1,501,126 1,370,320
International 590,226 603,834 457,869
Eliminations (324,621) (309,228 ) (296,991)
Total revenue $4,952,204 4,606,976 4,368,148

EARNINGS BEFORE
INCOME TAXES

Transportation Services  $ 192,764 214,028 200,254
Integrated Logistics 54,365 76,514 67,300
International 29 252 1,516
Eliminations (38,709) (38,618 ) (35,754)
Total reportable segments 208,449 252,176 233,316
Other, primarily corporate

administrative expense  (14,812) (13,234 ) (20,274)
Restructuring and

other charges (52,093) 3,040 -
Year 2000 expense (24,050) (37,418 ) (3,492)

Total earnings before
income taxes $ 117,494 204,564 209,550

VEHICLE FLEET SIZE (owned
and leased - continuing
operations):

Transportation Services:*

Full service lease 115,464 109,124 102,914
Commercial rental 40,984 37,517 34,371
Service vehicles 2,178 2,127 2,053
158,626 148,768 139,338
International 12,839 13,802 13,386
Integrated Logistics 73 107 109
171,538 162,677 152,833
*Includes vehicles:
Not yet earning revenue 3,197 4,314 2,775
No longer earning revenue 6,337 4,159 4,009

9,534 8,473 6,784
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The Company evaluates financial performance baged several factors, of which the primary meassitfausiness segment earnings before
income taxes and unusual items such as restrugtarid other charges and Year 2000 expense. Busiegs®gent earnings before income
taxes represent the total profit earned from eagment's clients across all of the Company's setgnaedl include allocations of certain
overhead costs. These results are not necessatitative of the results of operations that wow@dnoccurred had each segment been an
independent stand-alone entity during the periodsgnted.

INTEGRATED LOGISTICS

Revenue from Integrated Logistics increased 14querinn 1999 compared with 1998, due primarily tpansion of revenue from existing
clients and start-up of business sold in the previgear. The expansions and new start-ups weresatlte automotive, high tech, consumer
products and telecommunications industry groupslié¢ed contract carriage services grew only diyght1999 compared with 1998 due to
lost business and pricing pressures, particularhyng the first half of 1999.

A large component of growth in 1999 came from ltdgsscontracts where the Company managed the tatasion of freight and
subcontracted the delivery of products to thirdipar Operating revenue (which excludes subcordateight costs) increased 10 percent in
1999 compared with 1998. New business sales weregsin 1999, continuing a trend that began inlétier half of 1998. Business sales,
after reflecting the impact of contracts not renéwrcreased over 50 percent in 1999 compared 18€8, due primarily to lower levels of
lost business. Management continues to believertibved sales force capabilities, industry segatén and the ability to leverage rapidly
emerging logistics technologies should result intcmed new sales growth for 2000. In light of timing of the start-up of business sales,
revenue growth rates in 2000 are not expectedjtufsiantly exceed current levels.

Integrated Logistics pretax earnings decreasece®®ept in 1999 to $54 million compared with $77limil in 1998. Pretax earnings as a
percentage of operating revenue also decreased fzedcent in 1999 from 6.5 percent in 1998. Pre&xings in 1999 were impacted by
numerous factors including lower margins on voluseesitive accounts and increased operating expensasveral start-up accounts.
Integrated Logistics also experienced increasesideddriver costs as part of dedicated contractagge and higher litigation and settlement
costs. Finally, overhead and technology costs@isw to support product development and marketirtgtives.

Revenue from Integrated Logistics increased 10gmdrinn 1998 compared with 1997. Operating revenaeeased 4 percent in 1998 comp:
with 1997. Revenue growth was impacted by the teation of two large accounts. Adjusting for theseaaunts, total revenue and operating
revenue would have increased 15 percent and 9rgerespectively, in 1998 compared with 1997. Beefrnings increased 14 percent in
1998 compared with 1997. Pretax earnings as ap@ge of operating revenue also increased to cepein 1998 from 6.0 percent in 1997.
These improvements were due primarily to increagetating efficiencies, lower overhead spendingyrowed pricing in new and existing
contracts and, to a lesser extent, the growthvamee.

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 increased 6 percent in 1999 arempvith 1998 and decreased 1 percent
in 1998 compared with 1997. The results for bothrgavere impacted by fluctuations in fuel reveridig. revenue (revenue excluding fuel)
increased 5 percent in 1999 compared with 1998du®arily to growth in full service leasing and grammed maintenance. Dry revenue
increased 3 percent in 1998 compared with 1997du®arily to growth in commercial rental revenue.

Fuel revenue increased 9 percent in 1999 compaitbdl@98, as a result of higher worldwide fuel pacparticularly in the latter half of 19!
which offset slightly lower fuel volumes. Fuel renee decreased 16 percent in 1998 compared with 4987result of both lower fuel prices
and volume. Other transportation services reveomgsisting of non-contractual third-party maintezeprtrailer rentals and other ancillary
revenue to support product lines, increased 8 peirel999 and 6 percent in 1998, compared witbrpréars.
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Transportation Services pretax earnings decreg@@artent in 1999 to $193 million compared with $2dillion in 1998. Earnings before
income taxes as a percentage of dry revenue atseaied to 8.0 percent in 1999, compared with &demt in 1998. The decline in pretax
earnings was due primarily to reduced operatinigieffcies in commerical rental, higher compensatamvironmental and vehicle liability
expenses, the overall margin impact of lost busiresl the continuing delays of in-service and eutise processing of lease vehicles.
Transportation Services pretax earnings increageetéent in 1998 compared with 1997. Earnings leefttome taxes as a percentage of dry
revenue also improved to 9.4 percent in 1998, coetpaith 9.1 percent in 1997. The improvement tesufrom higher revenue and
operating margins in both product lines, partidylanommercial rental, which more than offset ina@é overhead spending for technology
and 1998 marketing initiatives.

FULL SERVICE LEASING. Full service lease and pragraed maintenance revenue increased 4 percent thd@fpared with 1998 and
continues to be impacted by non-renewals and delsgsciated with the in-service processing of vebidn 1999, the average level of
vehicles not yet earning revenue exceeded 199&lbyer3 percent. New lease sales in 1999 were acabfe to 1998 levels. Based on the
level of non-renewals as well as the status okirvising efforts, management does not expect lemsmue growth rates in 2000 to
substantially exceed 1999 rates.

Operating margin (revenue less direct operatingeges, depreciation and interest expense) fronsémlice leasing increased in 1999
compared with 1998, primarily as a result of revegrowth. Operating margin as a percentage of reveemained the same for 1999 and
1998 as lower vehicle maintenance costs were dffs@icreased depreciation and interests costei@sed with the in-servicing delays
previously discussed as well as out-servicing detalated to vehicles no longer earning revenuefA3ecember 31, 1999, vehicles in the
out-servicing process totaled 6,337 compared witb@last year. Management does not expect opgnatargins in 2000 to exceed 1999
amounts until the average number of vehicles notieg revenue is reduced to historical levels.

Full service lease and programmed maintenance veviecreased 1 percent in 1998 compared with 1968 lease sales for 1998 were
significantly higher than new lease sales in 199i& benefits of strong lease sales in 1998 wetiaigroffset by in-servicing delays,
including extended manufacturers' delivery timasiew vehicle purchases. However, the impact adydein delivery did begin to lessen
during the second half of 1998. Operating margith @perating margin as a percentage of revenue fiutlrservice leasing were up slightly in
1998, compared with 1997, as revenue growth ongeldleet was offset by higher vehicle maintenatwsts, principally on older units.

COMMERCIAL RENTAL. Commercial rental revenue incsea 8 percent in 1999 compared with 1998 due piiyrtara larger commercial
rental fleet. Vehicle utilization in 1999 remaingtong, but was lower than 1998. The growth in caruial rental revenue included increased
rentals from full service lease clients awaitingj\day of new lease equipment. Such "awaiting neask" rental revenue increased $12
million, or 25 percent, to $60 million in 1999, cpared with 1998. However, the growth in this aacillservice slowed in 1999, particularly
in the second half of the year due to conversiorfslt service lease as well as unfavorable conspas to last year's second half. Manage
expects this trend to continue in 2000. The Compsy adjusts fleet levels in response to seastarahnds, utilization targets and projected
future spending. The commercial rental product daetinues to be sensitive to the overall conditibthe U.S. economy and 2000 rental
results will depend to a great extent on the stten§ithe economy. In light of all of these factarsanagement does not expect year 2000
commercial rental revenue to grow at 1999 rates.

Commercial rental operating margin increased irdl@®mpared with 1998, reflecting continued strdng,lower, utilization of a larger
average fleet. Operating margin as a percentagevehue decreased in 1999 compared with 1998 tiefiglower fleet utilization.
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Commercial rental revenue in 1998 increased 1lemércompared with 1997, due to strong utilizatba larger fleet. Utilization levels
reflect, in part, increased demand from full sesdigase clients particularly while awaiting deliwef new full service lease vehicles. Such
"awaiting new lease" rental revenue increased $ilibm or 95 percent, to $48 million in 1998 conmpd with 1997. Commercial rental
operating margin and operating margin as a pergergirevenue were significantly higher in 1998npared with 1997, as a result of higher
vehicle utilization.

INTERNATIONAL

International segment revenue decreased 2 percd®99 compared with 1998, due primarily to theaetpf the economic difficulties in
Brazil and Argentina and revenue reductions in Urck leasing and rental. These factors offse¢mexe gains in Mexico and the U.K.
logistics operations. The 1999 year-to-date revegmawith also includes the impact of the acquisittbthe remaining interest in Companhia
Transportadora e Comercial Translor, S.A. ("Trarisl@ Brazilian logistics company that was fullgnsolidated in May 1998.

International segment revenue grew 32 percent @8 t®mpared with 1997. The revenue growth in 1@38lted primarily from the May
1998 acquisition of the remaining interest in Ttanshowever, revenue improvements were made imyesauntry. The 1998 revenue growth
also reflected the impact of a ground equipmenniteaance contract with British Airways that commezhin the U.K. during the second
quarter of 1997.

Pretax results in the International segment weealeven in 1999 and 1998 compared with earnin§4d & million in 1997. The
International results in the last two years werpdsted by operating losses in U.K. logistics antbpean carrier management as a result of
volume shortfalls, operating inefficiencies andesal unprofitable client contracts. Latin Amerigasults were also adversely impacted by
general economic problems experienced in the redjimimg the last two years.

At this time, there are no significant legal rettdns regarding the repatriation of cash flowghi® U.S. from the foreign countries where the
Company is currently operating.

CORPORATE ADMINISTRATIVE EXPENSES AND OTHER

Net corporate administrative expenses and othale$15 million in 1999 compared with $13 millizn1998 and $20 million in 1997. TI
1999 increase in net corporate administrative expeand other reflected higher corporate spendiddaaver gains relative to the prior year.
These factors were mitigated somewhat by additiooglorate-level interest income as a result ot detuctions made with proceeds from
the sale of the public transportation servicesriess. The 1998 decrease in net corporate admtiistexpenses and other was due primarily
to gains from the sale of surplus non-operatingerties and the reinsurance of certain vehicletedlaabilities.

DISCONTINUED OPERATIONS

Years ended December 31
In thousands 1999 199 8 1997

Income from discontinued

operations $11,831 31,25 9 44,597
Gain on sale of
discontinued operations 339,323 - - 3,200

On September 13, 1999, the Company completed thetas public transportation services business$®40 million in cash and realized a
$339 million after-tax gain ($4.94 per diluted coomshare). On September 30, 1997, the Company etedpthe sale of its automotive
carrier business for $111 million in cash and e=lia $3 million after-tax gain ($0.04 per dilutgtnmon share).

Earnings from the public transportation servicesitess totaled $12 million, $31 million, and $33liom in 1999, 1998 and 1997,
respectively. Earnings from the automotive carigsiness totaled $12 million in 1997. The 1999 ltsxaf the public transportation services
business reflect the unfavorable comparisons assatwith selling the unit in mid-September, parely the impact on student
transportation that is not fully productive untibt time when the school year resumes. The studergportation business also experienced
reduced profitability because of higher driver tgiing and compensation costs in several regiomstdilabor shortages and increased vehicle
liability costs. The decrease in 1998 earnings, pamed with
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1997, was due to increased maintenance, safetteaméhation costs associated with several pubdingdit and fleet maintenance contracts
which more than offset improvements in studentdpantation services achieved as a result of revgrnueth and fleet efficiencies. See the
"Divestitures" note to the consolidated financialtements (included in Item 8 of this report) fdugther discussion.)

FINANCIAL RESOURCES AND LIQUIDITY

CASH FLOW
The following is a summary of the Company's castvél from continuing operating, financing and inwggactivities:

Years ended December 31
In thousands 1999 1 998 1997

Net cash provided by (used in):

Operating activities $ 269,819 890, 210 569,405
Financing activities (527,848) (124, 549) (104,316)
Investing activities 228,067 (727, 126) (542,944)

Net cash flows from
continuing operations $(29,962) 38, 535 (77,855)

The decrease in cash flow from continuing operatictivities in 1999 compared with 1998 was primyaaiftributable to higher working
capital needs. The higher working capital needsted| primarily to a decrease in the aggregate balahtrade receivables sold and the cash
requirements associated with the tax liabilitiesuimed on the sale of the public transportatiomises business. During 1999, receivables also
increased in conjunction with revenue growth ancbaats payable for vehicle purchases decreasetbdbe timing of vehicle deliveries. T
increase in cash flow from continuing operatingues in 1998 compared with 1997 was attributabléower working capital needs. The
lower working capital needs related primarily toiacrease in the aggregate balance of trade rdadeaold, increased accounts payable for
vehicle purchases due to the timing of new leates sand vehicle deliveries, and lower cash paynmfentaccrued expenses as 1997 activity
reflected payments associated with restructuriniyities initiated in 1996. A summary of the indiial items contributing to the cash flow
changes is included in the Consolidated Staten@wr@ash Flows.

During 1999, cash of $528 million was used in fitiag activities, primarily to repurchase $275 noifliof common stock and reduce debt by
$220 million. In 1999, the Company completed a $@0on stock repurchase program utilizing a pontiof the proceeds from the sale of
public transportation services business and ami#i®n share repurchase program announced in Dbee 1998. During 1998, cash of $125
million was used in financing activities, primarily repurchase $110 million of common stock and gigidends of $44 million. Debt levels
were relatively unchanged for 1998 compared with71%ince 1996, the Company has repurchased 2ibmslhares of common stock. The
Company has utilized proceeds from the sale optliic transportation services, automotive camigd consumer truck rental businesses,
cash from operating activities and commercial pdgoerowings to fund these programs.

During 1999, investing activities provided cast$af8 million compared with a net usage of $727iailin 1998 and $543 million in 1997.
The 1999 increase in cash provided by investiniyities reflected the proceeds from the sale ofgthiblic transportation services business
and increased proceeds from the sale (includirgele@cks) of revenue earning equipment. These pisacdiset a 30 percent increase in
capital expenditures. The 1998 increase in casth ins@vesting activities was primarily attributattb higher capital expenditures, which
were partially offset by the sale and operatingédmck of revenue earning equipment in 1998. Aattally, 1997 investing activities includ
the sale of the automotive carrier business whetegated proceeds of $111 million.

The following is a summary of capital expenditures:

Years ended Dece mber 31
In thousands 1999 19 98 1997
Revenue earning equipment:
Transportation Services  $1,551,576 1,136,5 82 818,932
International 75,630 84,4 32 75,991
1,627,206 1,221,0 14 894,923
Operating property and
equipment 107,013  112,1 27 94,654
$1,734,219 1,333,1 41 989,577
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Capital spending for 1999 was consistent with mansant's expectations of anticipated growth and fegglacement in full service leasing
and commercial rental. However, capital spending significantly above plan during the first halfx99, which reflected higher than
anticipated requirements for replacement leasepetgiit and new lease sales. During the second ha#f3®, management reviewed capital
spending requirements and undertook several adiiosiew the rate of spending. In 1999, capitalesitures in full service truck leasing
increased $349 million to $1.3 billion. Capital exglitures for commercial rental were $201 milliarlB99, an increase of $35 million
compared with 1998, due to a planned shift in fitebt and fleet replacement to reduce the averageofithe commercial rental fleet. In 20!
management projects that capital expendituresb@illO to 15 percent below 1999 levels, primarilaassult of reduced manufacturer
equipment delays, less fleet replacement requirésvaerd better capital asset management. The Congxgegts to fund its 2000 capital
expenditures with both internally generated funas additional financing.

During the past three years, the Company compketagmber of acquisitions, in all business segmesatsh of which has been accounted for
using the purchase method of accounting. Totalideration for these acquisitions was $13 milliorl#99, $53 million in 1998 and $43
million in 1997. The Company will continue to evata selective acquisitions in logistics and tramsgimn services in 2000.

The Company's cash requirements are funded prihcipaough operations and the sale of revenueirgrequipment. Cash flow from
continuing operating activities (excluding salesexfeivables) plus sales of property and revenug@regpequipment as a percentage of capital
expenditures was 46 percent in 1999, compared8&@tbercent in 1998 and 92 percent in 1997. Theedserin 1999 compared with 1998
due primarily to reduced cash flow from operatiang higher capital spending. The decrease in 188%ared with 1997 was due primarily
to higher capital spending.

FINANCING

Ryder utilizes external capital to support growttits asset-based product lines. The Company kasgety 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 saésdédack agreements on revenue earning
equipment, the majority of which are accounteda®operating leases. In 1999, the Company utikzpdrtion of the proceeds from the sale
of the public transportation services businesspndeeds from the sale and leaseback of revenaggaquipment to reduce debt. These
repayments have altered the Company's balance délgiestructure compared to prior years. Duringfolueth quarter of 1999, the Company
retired $156 million of medium-term notes early aadorded an extraordinary after-tax loss of $4ioml The retired debt carried a weighted
average interest rate of 8.5 percent. This dehtatamh will produce future interest savings of $lion.

The Company's debt ratings as of December 31, @98 as follows:

Commercial Unsecure d

Paper Note S

Moody's Investors Service P2 Baa 1
Standard & Poor's Ratings Group A2 BBB +

Duff & Phelps Credit Rating Co. D2 A -

On July 21, 1999, Standard & Poor's Ratings Grargdianed its short-term credit ratings for the Canp and placed its long-term ratings
for the Company on CreditWatch with negative imaiions following the Company's announcement offanitiee agreement to sell the
public transportation services business. On Juy1299, Moody's Investors Service confirmed itglitreatings for the Company. On April ©
1999, Duff & Phelps Credit Rating Co. lowered itedit ratings of the Company's commercial paperwarsgcured notes to D2 and A- from
D1 and A, respectively. Duff & Phelps Credit Rati@g. reaffirmed these credit ratings on July 2999

Debt totaled $2.4 billion at the end of 1999, ardase of 7 percent from 1998. The Company made 8$8HON of unsecured note payments
in 1999,
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including $156 million associated with the earlsirement of debt. The Company issued $174 millibmedium-term notes in 1999. U.S.
commercial paper outstanding at December 31, 1889,$320 million, compared with $198 million at #red of 1998. The Company's
foreign debt remained relatively unchanged at agprately $400 million. The Company's percentageasfable-rate financing obligations,
including the present value of off-balance shedigabons such as operating leases, was 26 peaté&dcember 31, 1999, which is within the
Company's targeted level of 25 to 30 percent amgpawable to the level which existed at Decembel998. The Company's debt-to-equity
ratio at December 31, 1999, decreased to 199 pefroem 236 percent at December 31, 1998.

The Company has a $720 million global revolvingddréacility, which expires in May 2002. The prinygourpose of the credit facility is to
finance working capital and provide support for iksuance of commercial paper. At the Companyi®opthe interest rate on borrowings
under the credit facility is based on LIBOR, prirfegderal funds or local equivalent rates. The ¢riedility has an annual facility fee of 0.08
percent based on the Company's current credigradinDecember 31, 1999, foreign borrowings of &%lion were outstanding under the
credit facility. At the end of 1999, $342 millionaw available under the Company's global creditifiaci

In September 1998, the Company filed an $800 miltibelf registration statement with the Securidied Exchange Commission. Proceeds
from debt issues under the shelf registration aadlable for capital expenditures, debt refinancamgl general corporate purposes. As of
December 31, 1999, the Company had $487 milliothebft securities available for issuance under thedf segistration statement. The
Company also participates in an agreement towiH,limited recourse, up to $375 million of trackceivables on a revolving basis through
July 2002. At December 31, 1999 and 1998, the antkhg balance of receivables sold pursuant tcatinieement was $75 million and $200
million, respectively.

Proceeds from sale-leaseback transactions wererfi$an in 1999 and $312 million in 1998. The sdéaseback transactions include vetr
securitizations in which the Company sold a beredfiaterest in certain lease vehicles to sepayatated and unconsolidated vehicle lease
trusts. Such securitizations generated cash preade94 million in 1999 and $73 million in 199%he vehicles were sold for their carrying
value and the Company retained an interest indira bf a subordinated note issued at the dated)f eale. The Company has provided cr
enhancement in the form of cash reserve funds guheldge of the subordinated notes as additionairggdor the trusts to the extent that
delinquencies and losses on the truck leases satddevehicle sales are incurred. The vehicle $gzations provide the Company with
further liquidity and increased access to capitathats.

FINANCIAL INSTRUMENT MARKET RISK

In the normal course of business, the Companypssed to fluctuations in interest rates, foreigohexge rates and fuel prices. The Comj
manages such exposures in several ways, includengge of a variety of derivative financial instemts when deemed prudent. The
Company does not enter into leveraged financiaktations or use derivative financial instrumentdtffading purposes.

The exposure to market risk for changes in intenagsts relates primarily to debt obligations. The@any's interest rate risk management
program objective is to limit the impact of intereste changes on earnings and cash flows andvr loverall borrowing costs. The Comp:i
manages its exposure to interest rate risk thrélglproportion of fixed-rate and variable-rate dalithe total debt portfolio. The Company
targets variable-rate debt levels at 25 to 30 peraktotal financing obligations, including theggent value of off-balance sheet obligations
such as operating leases. From time to time, thep@oy also uses interest rate swap and cap agréetoenanage its fixed-rate and
variable-rate exposure and to better match theaiagrof its debt instruments to that of its politfoof assets. No interest rate swap or cap
agreements were outstanding at December 31, 19993498.
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The following tables summarize debt obligationsstariding as of December 31, 1999 and 1998 exprasse®. dollar equivalents. The
tables show the amount of debt and related weigiiedage interest rates by contractual maturitgsiad/eighted average variable rates are
based on implied forward rates in the yield cutvBacember 31, 1999 and 1998. This information khba read in conjunction with the
"Debt" note to the consolidated financial stateragwhich is included in Item 8 of this report.

Expected Maturity Date

1999 Years ended December 31

2004 Thereafter Total Fair Total

In thousands 2000 2001 2002 2003

Fixed-rate debt:

Dollar denominated $437,570 26 4,214 166,323 75,590 72,098 622,989 1,638,784 1,586,126
Average interest rate 7.20% 7.04% 7.00% 7.09% 7.19% 7.25%
Pound Sterling denominated 24,230 2 4,230 80,765 -- - - 129,225 130,132
Average interest rate 8.13% 8.13%  7.90% -- -- --
Canadian Dollar denominated 10,386 1 0,386 17,310 45,006 17,310 - 100,398 102,970
Average interest rate 6.73% 6.64% 6.58% 6.42% 6.51% --
Other 5,279 3,016 1,339 1,339 772 1,545 13,290 10,825
Average interest rate 5.86% 5.76% 5.99% 6.09% 6.31% 6.31%
Variable-rate debt:
Dollar denominated(a) - -- 327,300 - - - 327,300 327,300
Average interest rate 6.53% 7.25% 7.25% -- -- --
Pound Sterling denominated 16,153 -- 58,151 - - - 74,304 74,304
Average interest rate 6.56% 7.04% 6.94% -- -- --
Canadian Dollar denominated 45,006 - - - - - 45,006 45,006
Average interest rate 5.83% -- - -- -- --
Other 10,732 810 724 142 - - 12,408 12,408
Average interest rate 10.77% 12.00% 12.00% 12.00% -- --
Total Debt (excluding capital leases) $2,340,715 2,289,071
Expected Maturity Date
1998 Years ended December 31
In thousands 1999 2000 2001 2002 2003 Thereafter Total Fair Total

Fixed-rate debt:

Dollar denominated $374,270 44 3,738 281,287 107,502 92,657 691,350 1,990,804 2,060,816
Average interest rate 7.54% 741% 7.33% 7.33% 7.47% 7.51%

Pound Sterling denominated 24,893 2 4,893 24,893 58,083 - - 132,762 136,587
Average interest rate 8.06% 8.17% 8.17% 7.88% -- --

Canadian Dollar denominated 22,873 1 9,605 22,873 -- 9,803 - 75,154 75,356
Average interest rate 7.22% 7.12% 6.49% 5.75% 5.75% --

Other 10,614 5371 4,326 2,298 1,685 3,600 27,894 28,968
Average interest rate 6.61% 7.00% 5.92% 597% 5.91% 5.96%

Variable-rate debt:

Dollar denominated(a) - - -- 206,882 - - 206,882 206,882
Average interest rate 5.08% 5.02% 5.06% 5.56% -- --

Pound Sterling denominated 34,850 - -- 54,764 - - 89,614 89,614
Average interest rate 5.68% 567% 5.48% 5.40% -- --

Canadian Dollar denominated - - -- 18,102 - - 18,102 18,102
Average interest rate 5.11% 524% 541% 5.53% -- --

Other 2,500 - - 4,615 - - 7,115 7,115
Average interest rate 6.36% 3.56% 3.84% 4.11% -- --

Total Debt (excluding capital leases)

(@) Includes commercial paper assumed to be rendwedgh June 2002. As discussed in the "Debt" tiothe consolidated financial
statements, the commercial paper program is suggbost the Company's $720 million global credit liagiwhich is scheduled to expire in
June 2002. The Company classified commercial papeowings as long-term debt in the consolidatddriz® sheets at December 31, 1999
and 1998.
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The exposure to market risk for changes in foregrhange rates relates primarily to foreign operatibuying, 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 foreigaragions' buying, selling and financing in curr@scother than local currencies by naturally
offsetting assets and liabilities not denominatetbcal currencies. The Company also uses foreigrency 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 agreats were outstanding at December 31, 1999 and T%@8Company does not generally
hedge the translation exposure related to itsmvetstment in foreign subsidiaries. Based on theatMevel of transactions denominated in
other than local currencies and of the net investrimeforeign subsidiaries, the exposure to marisitfor changes in foreign exchange rat
not material.

The exposure to market risk for fluctuations inlfoiéces relates to fixed-price fuel sales commitisevith certain customers. The Company
mitigates this exposure by entering into forwardcpases for delivery at fueling facilities. Fixedee fuel arrangements represent less than 5
percent of total fuel purchases.

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. Capi
expenditures related to these programs totaledifi®min 1999 and $9 million in 1998. The Compaaigo incurred $10 million of
environmental expenses in 1999, compared with $#bmin 1998 and 1997. The increase in expense$989 reflected the impact of lower
claim recoveries compared with 1998. In 1999, thenany also increased the previous accrual forweusite as a result of the ongoing
evaluation of the contamination and alternativacie methods. Based on current circumstances arptéisent standards imposed by
government regulations, environmental expensesl@dmat increase materially from 1999 levels in tigar 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 nikthitie stage of management's
investigation at individual sites and the recovéitgtof such costs from third parties. Based upmiormation presently available,
management believes that the ultimate dispositfdhese matters, although potentially materiah itesults of operations in any single year,
will not have a material adverse effect on the Canys financial condition or liquidity. See the tEionmental Matters" note to the
consolidated financial statements (included in I8of this report) for a further discussion.

YEAR 2000

The Year 2000 issue was the result of computeesystsoftware products and embedded technologyg twimdigits rather than four to
indicate the applicable year and the resultantilitabo properly interpret dates beyond the ye899. During 1997, after consideration of the
potential impact to operations, including cliendaupplier relationships, an enterprise-wide progveas initiated to modify computer
information systems to be Year 2000 compliant aef@dace noncompliant systems. The cumulative impaafter-tax earnings for
incremental Year 2000 costs was $40 million.

The Company did not experience any material adwffeets in its operating or business systems vthemate changed from 1999 to 2000.
Additionally, the Company currently is not awareaoly significant Year 2000 problems that have arfse its clients and suppliers.
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EURO CONVERSION

On January 1, 1999, the participating countriethefEuropean Union adopted the euro as their comegat 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. Due t® tiature of current international operations,
conversion to the euro is not expected to havetanmhimpact on the Company's results of operatimnfinancial position.

RECENT ACCOUNTING PRONOUNCEMENTS

In June 1998, the Financial Accounting Standardsr@dssued Statement of Financial Accounting Stadsllo. 133, "Accounting for
Derivative Instruments and Hedging Activities," wihirequires all derivatives to be recognized atvfalue as either assets or liabilities on the
balance sheet. Any gain or loss resulting from gearin such fair value is required to be recognimezhrnings to the extent the derivatives
are not effective as hedges. This statement, asdadeis effective for fiscal years beginning aftene 15, 2000, and is effective for interim
periods in the initial year of adoption. Adoptiohthis statement is not expected to have a matenighct on the Company's results of
operations or financial position.

OUTLOOK

The divestiture of the public transportation seegibusiness has heightened and renewed the Comf@ays on logistics and transportation
services. In 2000, the Company will leverage tbiuk with a new organizational structure that wilhance client service and business
retention across the product line continuum. The amanizational structure should provide growtipapunities through the expanded
access to and awareness of existing logistics défes The Company will emphasize growing reveramel margin in logistics and
transportation services through continued strovg sedes and focus on client loyalty and retenti®iter asset utilization, rationed capital
spending and overall cost containment to enhanmaugtivity.

FORWARD-LOOKING STATEMENTS

This Management's Discussion and Analysis of Firgu@@ondition and Results of Operations contaimsWhrd-looking statements" within
the meaning of the Private Securities LitigatioridR@ Act of 1995. These statements are based ooutient plans and expectations of Ry
System, Inc. and involve risks and uncertainties thay cause actual results to differ materialyrfrthe forward-looking statements.
Important factors that could cause such differelmeelsde, 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, shippingtagads and motor carriers and competition in fulVee leasing and commercial rental from
companies providing similar services as well amftouck and trailer manufacturers who provide legsextended warranty maintenance,
rental and other transportation services), grahgr expected expenses associated with the Consygaemgonnel needs or activities (including
increased cost of freight and transportation), labdity of equipment, changes in clients' businesgironments (or the loss of a significant
client) or changes in government regulations.

The risks included here are not exhaustive. Nekfastors emerge from time to time and it is nasgible for management to predict all such
risk factors or to assess the impact of such askors on the Company's business.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
The information required by ITEM 7A is includedlifEM 7 (pages 21 through 23) of PART Il of this oep
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INDEPENDENT AUDITORS' REPORT

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

We have audited the accompanying consolidated balsineets of Ryder System, Inc. and subsidiarie$ Becember 31, 1999 and 1998, :
the related consolidated statements of earningsebkblders' equity and cash flows for each of #ery in the three-year period ended
December 31, 1999. These consolidated financitdrsents are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these consolidated finastagé¢ments based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn 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 39 &8d 1998, and the results of their operatiouistiagir cash flows for each of the year:
the three-year period ended December 31, 199@rifoaonity with generally accepted accounting prihes.

/sl KPMG LLP

Miami, Florida
February 2, 2000
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CONSOLIDATED STATEMENTS OF EARNINGS
RYDER SYSTEM, INC. AND SUBSIDIARIES

Years ended December 31

In thousands, except per share amounts 1999 1998 1997
Revenue $4,952,204 4,606,976 4,368 ,148
Operating expense 3,585,079 3,283,556 3,180 453
Freight under management expense 425,769 330,124 244 874
Depreciation expense, net of gains 566,765 569,662 559 173
Interest expense 183,676 187,786 179 , 751
Miscellaneous income, net (2,722) (3,094) 9 ,145)
Unusual items:
Restructuring and other charges, net 52,093 (3,040) -
Year 2000 expense 24,050 37,418 3 492
4,834,710 4,402,412 4,158 ,598
Earnings from continuing operations before incom e taxes 117,494 204,564 209 ,550
Provision for income taxes 44,577 76,752 81 ,662
Earnings from continuing operations 72,917 127,812 127 ,888
Earnings from discontinued operations, less income taxes 11,831 31,259 44 ,597
Gain on disposal of discontinued operations, less i ncome taxes 339,323 -- 3 ,200
Earnings before extraordinary loss 424,071 159,071 175 ,685
Extraordinary loss on early extinguishment of debt (4,393) -- --
Net Earnings $ 419,678 159,071 175 ,685
Earnings per common share - Basic:
Continuing operations $ 1.06 1.75 1.66
Discontinued operations 0.17 0.43 0.58
Gain on sale of discontinued operations 4.95 - 0.04
Extraordinary loss on early extinguishment of de bt (0.06) -- --
Net earnings $ 6.12 2.18 2.28
Earnings per common share - Diluted:
Continuing operations $ 1.06 1.74 1.64
Discontinued operations 0.17 0.42 0.57
Gain on sale of discontinued operations 4.94 - 0.04
Extraordinary loss on early extinguishment of de bt (0.06) - -
Net earnings $ 6.11 2.16 2.25

See accompanying notes to consolidated finan@#tsients.
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CONSOLIDATED BALANCE SHEETS
RYDER SYSTEM, INC. AND SUBSIDIARIES

December 31

Dollars in thousands, except per share amounts 1999 1998
ASSETS
Current assets:
Cash and cash equivalents $ 112,993 138 ,353
Receivables 725,815 559 141
Inventories 69,845 67 ,605
Tires in service 162,877 166 ,578
Prepaid expenses and other current assets 137,861 111 ,170
Total current assets 1,209,391 1,042 ,847
Revenue earning equipment 3,095,451 3,211 ,969
Operating property and equipment 581,105 597 ,951
Direct financing leases and other assets 652,270 543 ,242
Intangible assets and deferred charges 232,233 312 ,592
$5,770,450 5,708 ,601
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of long-term debt $ 574,253 483 ,334
Accounts payable 334,103 399 ,495
Accrued expenses 541,156 479 ,835
Total current liabilities 1,449,512 1,362 ,664
Long-term debt 1,819,136 2,099 ,697
Other non-current liabilities 285,802 343 ,003
Deferred income taxes 1,011,095 807 ,623
Total liabilities 4,565,545 4,612 ,987
Shareholders' equity:
Common stock of $0.50 par value per share
Authorized, 400,000,000; outstanding, 1999 - 5 9,395,050;

1998 - 71,280,247 513,083 610 ,543
Retained earnings 714,544 504 ,105
Accumulated other comprehensive income (22,722) (19 ,034)

Total shareholders' equity 1,204,905 1,095 ,614
$5,770,450 5,708 ,601

See accompanying notes to consolidated financsistents.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
RYDER SYSTEM, INC. AND SUBSIDIARIES

In thousands

Continuing operations cash flows from operating act
Earnings from continuing operations
Depreciation expense, net of gains
Amortization expense and other non-cash charge
Deferred income tax expense
Changes in operating assets and liabilities,

net of acquisitions:

Increase (decrease) in aggregate balance of
receivables sold

Receivables

Inventories

Prepaid expenses and other assets

Accounts payable

Accrued expenses and other liabilities

Cash flows from financing activities:
Net change in commercial paper borrowings
Debt proceeds
Debt repaid, including capital lease obligatio
Dividends on common stock
Common stock issued
Common stock repurchased

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

Net cash flows from continuing operations
Net cash flows from discontinued operations

Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at January 1

Cash and cash equivalents at December 31

Years ended December 31

1999 1998
ivities:
$ 72,917 127,812 127
566,765 569,662 559
s, net 26,236 (792) 5
250,041 100,432 122
trade
(125,000) 125,000
(129,516) (30,948) (57
(10,380) (1,474) 6
(33,285) (39,829) (61
(56,261) 90,038 26
(291,698) (49,691) (147
269,819 890,210 569
147,671 (150,162) 305
314,821 474,969 47
ns (682,517) (328,368) (231
(40,878) (43,841) (45
7,949 32,393 61
(274,894) (109,540) (241
(527,848) (124,549) (104

pment (1,734,219)

(1,333,141) (989

t 401,902 321,962 339
t 593,680 312,230
(12,699) (52,792) (42
940,000 - 111
39,403 24,615 38
228,067 (727,126) (542
(29,962) 38,535 (77
4,602 21,448 (35
(25,360) 59,983 (113
138,353 78,370 191
$ 112,993 138,353 78

See accompanying notes to consolidated financ#tsients.
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Com

Dollars in thousands, except per share amounts

Balance at January 1, 1997
Net earnings
Foreign currency translation
adjustments

Comprehensive income

Common stock dividends declared -
$0.60 per share

Common stock issued under
employee plans (2,778,372 shares)*

Common stock repurchased
(7,047,300 shares)

Other

Balance at December 31, 1997
Net earnings
Foreign currency translation
adjustments

Comprehensive income

Common stock dividends declared -
$0.60 per share

Common stock issued under
employee plans (1,388,021 shares)*

Common stock repurchased
(3,800,000 shares)

Other

Balance at December 31, 1998
Net earnings
Foreign currency translation
adjustments

Comprehensive income

Common stock dividends declared -
$0.60 per share

Common stock issued under employee
plans (387,410 shares)*

Common stock repurchased
(12,302,607 shares)

Other (includes 30,000 restricted shares)

Balance at December 31, 1999

CONSOLIDATED STATEMENTS OF SHAREHOLDERS'EQUITY
RYDER SYSTEM, INC. AND SUBSIDIARIES

Incom

Accumulate
Othe
prehensive Common Retained Comprehensiv
Income Stock Earnings
$588,290 521,889 (4,17
$175,685 - 175,685 -
(6,949) - - (6,94
$168,736
-~ (45,859) -
61,973 - -
(55,877) (185,458) -
11,187 - -
605,573 466,257 (11,12
$159,071 - 159,071 -
(7,912) - - (7,91
$151,159
-~ (43,841) -
32,393 - -
(32,158) (77,382) -
4,735 - -
610,543 504,105 (19,03
$419,678 - 419,678 -
(3,688) - - (3,68
$415,990
-~ (40,878) -
7,949 - -
(106,533) (168,361) -
124 - -
$513,083 714,544 (22,72

3) 1,106,006
- 175,685

9) (6,949)

- (45,859)
- 61,973

- (241,335)
- 11,187

2) 1,060,708
- 159,071

2) (7,912)

- (43,841)
- 32,393

- (109,540)
- 4,735

4) 1,095,614
- 419,678

8) (3,688)

- (40,878)
- 7,949

- (274,894)
- 1,124

2) 1,204,905
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Ryder System, Inc. and Subsidiaries

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Consolidation. The consolidated finanstatements include the accounts of Ryder Systetnahd its subsidiaries (the "Company").
All significant intercompany accounts and transatdihave been eliminated. The preparation of filmhistatements in conformity with
generally accepted accounting principles requiraragement to make estimates and assumptions téett e amounts reported in the
financial statements and accompanying notes. Acesailts could differ from those estimates.

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

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

INVENTORIES. Inventories, which consist primariljfael and vehicle parts, are valued using the lowfecost (specific identification or
average cost) or market.

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

REVENUE EARNING EQUIPMENT, OPERATING PROPERTY ANDQEJIPMENT AND DEPRECIATION. Revenue earning equipmen
principally vehicles, and operating property andipment are stated at cost. Vehicle repairs andt@aance that extend the life or increase
the value of the vehicle are capitalized, wheredmary maintenance and repairs are expensed agéac Provision for depreciation is
computed using the straight-line method on subistigntll depreciable assets. Annual straitihe depreciation rates range from 10 perce!
33 percent for revenue earning equipment, 2.5 petoel0 percent for buildings and improvements Adighercent to 25 percent for
machinery and equipment. The Company periodicelyervs and adjusts the residual values and useéd bf revenue earning equipment
based on current and expected operating trendpraietted realizable values.

Gains on sales of revenue earning equipment, rexliifig and equipment preparation costs, are tegas reductions of depreciation expe
and totaled $56 million, $57 million and $50 miliin 1999, 1998 and 1997, respectively. Gains @rating property and equipment sales
are reflected in miscellaneous income.

INTANGIBLE ASSETS. Intangible assets consist proatly of goodwill totaling $203 million in 1999 arg&P75 million in 1998. Goodwill is
amortized on a straight-line basis over approppatgods generally ranging from 10 to 40 years.uhealated amortization was
approximately $110 million and $96 million at Dedsen 31, 1999 and 1998, respectively.

IMPAIRMENT OF LONG-LIVED ASSETS. Long-lived asseiscluding intangible assets, are reviewed for impant when circumstances
indicate that the carrying amount of assets maypaatcoverable. The Company assesses the recigiaong-lived assets by
determining whether the depreciation or amortizatibthe asset over its remaining life can be reced based upon the management's best
estimate of the undiscounted future operating flasis (excluding interest charges) related to theet If the sum of such undiscounted cash
flows is less than carrying value of the assetafget is considered impaired. The amount of impeit, if any, represents the excess of the
carrying value of the asset over fair value. Falue is determined by quoted market price, if aldé, or an estimate of projected future
operating cash flows, discounted using a ratertflgcts the Company's average cost of funds.

LongHived assets (including intangible assets) to Ispaied of are reported at the lower of carryinguarhor fair value less costs to sell.
value is determined based upon quoted market pifcagailable, or the results of applicable valoattechniques such as discounted cash
flows.
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SELF-INSURANCE RESERVES. The Company retains aipomf the risk under vehicle liability, workergdrmpensation and other
insurance programs. Reserves have been recordetl vefiiect the undiscounted estimated liabilities|uding claims incurred but not
reported. Such liabilities are necessarily basedstimates. While management believes that the atha@ue adequate, there can be no
assurance that changes to management's estimatasiraccur due to limitations inherent in the mstiion process. Changes in the estim
of these reserves are charged or credited to indotie 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.

ENVIRONMENTAL EXPENDITURES. Liabilities are recorddor environmental assessments and/or cleanup wiseprobable a loss has
been incurred and the costs can be reasonablyatstiniThe liability may include costs such as §vdited site testing, consulting,
remediation, disposal, post-remediation monitodand legal fees, as appropriate. Estimates areisatuhted. The liability does not reflect
possible recoveries from insurance companies ortreisement of remediation costs by state agermigsioes include estimates of cost-
sharing with other potentially responsible partiégims for reimbursement of remediation costsracerded when recovery is deemed
probable.

DERIVATIVE FINANCIAL INSTRUMENTS. From time to timethe Company enters into interest rate swap apédgeeements to manage
its fixed and variable interest rate exposure anoktter 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. détsto 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.

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

STOCK REPURCHASES. The cost of stock repurchasabdsated between common stock and retained eggiiased on the amount of
capital surplus at the time of the stock repurchase

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 a&cthérstock.

EARNINGS PER SHARE. Basic earnings per share amgpabed by dividing net earnings by the weightedage number of common sha
outstanding. Diluted earnings per share reflectlihgive effect of potential common shares fromgéies such as stock options.

COMPREHENSIVE INCOME. Comprehensive income presantseasure of all changes in shareholders' eqxitgpt for changes resulting
from transactions with shareholders in their cayaas shareholders. The Company's total compreleensiome presently consists of net
earnings and currency translation adjustments agedowith foreign operations that use the locatency as their functional currency.

ACCOUNTING CHANGES. Effective January 1, 1999, bempany adopted SOP 98-1, "Accounting for the Cak@Gomputer Software
Developed or Obtained for Internal Use." This staat requires that certain direct development costs
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associated with internal-use software be capitdlazed amortized over the estimated useful lifehefdoftware. Costs incurred during the
preliminary project stage, as well as maintenamekteaining costs, are expensed as incurred. Adoti this statement did not have a
material impact on the Company's results of opanator financial position.

Effective January 1, 1999, the Company adopted $®¥P, "Reporting on the Costs of Start-up ActigtleThis statement requires that all
costs of start-up activities, including organizatibcosts, be expensed as incurred. The Compangtig accounting policies conformed to
the requirements of SOP 98-5; therefore, adoptfahis statement did not impact the Company's tesafloperations or financial position.

RECLASSIFICATIONS. Certain prior year amounts h&teen reclassified to conform to the current yeas@ntation.

RECENT ACCOUNTING PRONOUNCEMENTS. In June 1998, Hieancial Accounting Standards Board issued Statémof Financial
Accounting Standards No. 133, "Accounting for Dative Instruments and Hedging Activities," whiclyjué@es all derivatives to be
recognized at fair value as either assets or iiegsilon the balance sheet. Any gain or loss rieguftom changes in such fair value is required
to be recognized in earnings to the extent thevdtivies are not effective as hedges. This staterasramended, is effective for fiscal years
beginning after June 15, 2000, and is effectivarftarim periods in the initial year of adoptiond@ption of this statement is not expected to
have a material impact on the Company's resultgefations or financial position.

ACQUISITIONS

Over the last three years, the Company completedviber of acquisitions in each of its business sss) all of 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 thesadfabtiese acquisitions were not
significant. The fair value of assets acquired katailities assumed in connection with these adtjaiss, and related purchase prices, were as
follows:

Years ended Decem ber 31

In thousands 1999 1998 1997

Working capital $ 359 15,309 409
Other net assets 10,401 40,433 35,915
Non-current liabilities (347) (33,767) (9,799)
Net assets acquired 10,413 21,975 26,525
Goodwill 2,286 30,817 16,227
Purchase price $12,699 52,792 42,752

DIVESTITURES

On September 13, 1999, the Company completed thetas public transportation services business$®40 million in cash and realized a
$339 million after-tax gain ($4.94 per diluted conmshare). On September 30, 1997, the Company etedpthe sale of its automotive
carrier business for $111 million in cash and emlia $3 million after-tax gain ($0.04 per dilutetnmon share). The disposals of these
businesses have been accounted for as discontipgzdtions and accordingly, their operating resatis cash flows are segregated and
reported as discontinued operations in the accopipgronsolidated financial statements.

Summarized results of discontinued operations \asr®llows:

Years end ed December 31

In thousands 1999 1998 1997
Revenue $411,743 5 81,748 988,610
Earnings before income taxes $ 20,050 52,392 72,630
Provision for income taxes 8,219 21,133 28,033
Earnings from

discontinued operations $ 11,831 31,259 44,597
Gain (loss) on disposal $573,178 - (5,300)
Income taxes 233,855 - (8,500)
Net gain on disposal $339,323 -- 3,200

In the fourth quarter of 1999, the Company incrdake gain on disposal of the public transportasiervices business by $4 million,
reflecting the reduction of income taxes as a cgmsace of the sale, the settlement of the fina pete and the impact of insurance
purchased to cover certain retained liabilitieshef discontinued operation.

Interest expense was allocated to discontinuedatipes based upon an assumed debt-to-equity ratisistent with the Company's historical
interest
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allocation method for segment profit reporting ehaist expense of $8 million, $11 million and $8liarl was included in the operating results
of discontinued operations in 1999, 1998 and 1885pectively. The results of discontinued operatiexclude management fees and, for
public transportation services, branch overheadgesaallocated by the Company and previously iredud segment profit reporting. The
gain on disposal of discontinued operations isofielirect transaction costs, gains on the curtailinaad settlement of certain employee
benefit plans and exit costs to separate the disa@d business.

RESTRUCTURING AND OTHER CHARGES
The components of restructuring and other chargdsteae allocation across business segments wéo@ss:

Years ended D ecember 31
In thousands 1999 1998
Restructuring charges:
Employee severance and benefits  $16,500 724
Facilities and related costs 4,478 --
20,978 724

Other charges:
Asset write-downs and

valuation allowances 14,215 (8,264)
Start-up costs 7,970 --
Other 8,930 4,500

$52,093 (3,040)
Transportation Services $17,728 (3,385)
Integrated Logistics 5,310 --
International 7,138 345
Corporate and other 21,917 -

$52,093 (3,040)

During the fourth quarter of 1999, the Company ienpénted several restructuring initiatives desigodchprove profitability and align the
organizational structure with the strategic dir@ctof the Company. The Company also identifiedaterassets that would be sold or for
which development would be abandoned as a restheafestructuring. During 1999, the Company a¢structured its lease and rental
operations in the United Kingdom in conjunctiontwihe December 1998 decision to retain the busidesa result of these initiatives, the
Company recorded pretax charges in 1999 of $52omi{$33 million after tax, or $0.48 per dilutednamon share).

The restructuring initiatives resulted in identifiion of approximately 250 employees whose jobewerminated, all of whom were notified
of their termination prior to December 31, 1999e Hmployees terminated and positions eliminate@ \wencipally corporate officers and
staff, field operations personnel and sales foastipns. Severance benefits will be substantiadlid during the year 2000.

Facilities and related costs represent contratdask obligations associated with facilities taclmsed as a result of the restructuring.

In accordance with the Company's accounting painy in conjunction with the restructuring, the Camp reviewed identified assets for
impairment. Asset impairments included the writevddo fair value of certain classes of used vekicleal estate and other assets held for
sale. Charges related to used vehicles and otketsaznd real estate were $7 million and $2 milliespectively. The fair value of impaired
assets was determined using market price informatiovided by brokers and other industry sourcesefwrite-offs included $5 million for
certain software development projects that wouldb@oimplemented or further utilized in the future.

In conjunction with the restructuring, the Compawaluated various insurance and risk-managemeanrhatives that could be relevant and
cost-effective given the Company's future directimil the current market for insurance productsa Assult, during the fourth quarter of
1999, the Company formed a captive insurance siapgidnder which the Company's various self-insaeaprograms will be administered.
Costs incurred related to the start-up of thisteditaled $8 million and consisted principallyprbfessional services and fees.

Other charges of $9 million consist primarily ost®incurred for professional consulting serviaed ather costs associated with the
restructuring initiative.
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In 1996, the Company recorded restructuring andratharges in connection with an organizationdigement. Restructuring and other
charges in 1998 included the reversal of chargegiged as part of the 1996 restructuring as wellrassual items incurred that year. In the
third quarter of 1998, the Company substantialljpteted a facility closure program implemented %@ and credited operating expense for
excess accruals of $3 million. During the fourttadar of 1998, the Company also decided to retaimall foreign business previously held
for sale and reversed an asset impairment allowaf$8 million that had been established in 1996.

During 1998, the Company explored various altevestrelative to disposing of its full service lespsand rental business in the United
Kingdom in order to focus on global integrated &igis. In December 1998, the Company announceattéstion to retain this business. The
Company recorded $5 million in transaction costsiired during the sale process. The Company atsadad $3 million for software
development projects that would not be implemented.

The following table displays a rollforward of thetigity and balances of the restructuring resece@ant for the years ended December 31,
1999 and 1998:

Dec. 31 1999 Dec. 31
1998 -----emeeee- e 1999
In thousands Balance Additions D eductions Balance

Employee severance

and benefits $ 537 16,500 4,020 13,017
Facilities and
related costs 4,124 4,478 1,420 7,182
$4,661 20,978 5,440 20,199
Dec. 31 1998 Dec. 31
1998 -------eeeee- e 1998
In thousands Balance Additions De ductions Balance

Employee severance

and benefits $4,431 724 4,618 537

Facilities and
related costs 8,033 -- 3,909 4,124
$12,464 724 8,527 4,661

RECEIVABLES

December 31

In thousands 1999 1998

Gross trade $ 736,555 705,695

Receivables sold (75,000) (200,000 )
Net trade 661,555 505,695

Financing lease 54,570 55,927

Other 19,944 8,066

736,069 569,688
Allowance (10,254) (10,547 )

$ 725,815 559,141

The Company participates in an agreement to séH, lisnited recourse, up to $375 million of trad=eivables on a revolving basis through
July 2002. The receivables are sold at a discaumth approximates the purchaser's financing cbistsoing its own commercial paper
backed by the trade receivables. At December 339 28d 1998, the outstanding balance of receivaolespursuant to this agreement was
$75 million and $200 million, respectively. Saldseceivables are reflected as a reduction of vat®es in the accompanying consolidated
balance sheets. The costs associated with thisgrogere $10 million in 1999, $8 million in 1998ck$#6 million in 1997 and were charged
to miscellaneous income, net. In addition, the Canygs generally at risk for credit losses assediatith sold receivables and provides for
such in the financial statements.
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REVENUE EARNING EQUIPMENT

December 31

In thousands 1999 1998
Full service lease $3,442,205 3,552 ,891
Commercial rental 1,136,330 1,278 ,036
4,578,535 4,830 ,927
Accumulated depreciation (1,483,084) (1,803 ,425)
3,095,451 3,027 ,502

Public transportation revenue
earning equipment - 352 ,739
Accumulated depreciation - (168 ,272)
- 184 ,467
$3,095,451 3,211 ,969

OPERATING PROPERTY AND EQUIPMENT

December 31

In thousands 1999 1998
Land $ 105,794 107 ,057
Buildings and improvements 521,746 503 ,188
Machinery and equipment 439,352 407 ,304
Other 88,997 114 ,548

1,155,889 1,132 ,097
Accumulated depreciation (574,784) (534 ,146)

$ 581,105 597 ,951

DIRECT FINANCING LEASES AND OTHER ASSETS

December 31

In thousands 1999 1998
Direct financing leases $ 391,346 375 ,360
Prepaid pension benefit cost 95,074 71 ,270

Vehicle securitization
credit enhancement 28,697 6 ,793
Investments held in Rabbi Trust 36,961 22 ,807
Notes receivable on asset sales 36,855 7 ,234
Deposits 17,151 8 ,582
Other 46,186 51 ,196
$ 652,270 543 ,242

ACCRUED EXPENSES AND OTHER NON-CURRENT LIABILITIES

December 31

In thousands 1999 1998
Salaries and wages $ 102,250 104 ,498
Employee benefits 21,228 16 ,360
Interest 27,859 38 ,628
Operating taxes 82,646 80 ,078
Income taxes 42,734 425
Self-insurance reserves 227,456 227 ,982

Postretirement benefits other
than pensions 41,766 46 , 761
Vehicle rent and related accruals 109,193 153 ,018
Environmental liabilities 18,462 22 ,962
Restructuring 20,199 4 ,661
Other 133,165 127 ,465
826,958 822 ,838

Non-current portion (285,802) (343 ,003)




Accrued expenses $ 541,156 479 ,835
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LEASES

Operating Leases as Lessor. One of the Companyés praduct lines is full service leasing of comuiat trucks, tractors and trailers. These
lease agreements provide for a fixed time chargs alfixed per-mile charge. A portion of these gbaris often adjusted in accordance with
changes in the Consumer Price Index. Contingetdlemcluded in income during 1999, 1998 and 1@87ve $263 million, $243 million and

$235 million, respectively.

Direct Financing Leases. The Company also leasesnue earning equipment to clients as direct fimagnleases. The net investment in di
financing leases consisted of:

December 31

In thousands 1 999 1998
Minimum lease payments receivable $ 796, 838 772,550
Executory costs and unearned income (420, 455) (405,777)
Unguaranteed residuals 69, 533 64,514
Net investment in direct financing leases 445, 916 431,287
Current portion (54, 570) (55,927)
Non-current portion $ 391, 346 375,360

Contingent rentals included in income were $26iarilin 1999, 1998 and 1997.

OPERATING LEASES AS LESSEE. The Company leasescleshifacilities and office equipment under opeigitease agreements. The
majority of these agreements are vehicle leaseshngpecify that rental payments be adjusted peradigibased on changes in interest rates
and provide for early termination at stipulateduesl.

During 1999 and 1998, the Company entered intoratagreements for the sale and operating leasalfaelvenue earning equipment. The
leases contain purchase and renewal options agg/bthited guarantees of the lessor's residualevaroceeds from these transactions ta
$594 million in 1999 and $312 million in 1998.

The Company's sale-leaseback transactions inclelliele securitizations in which the Company solikaeficial interest in certain revenue
earning equipment to separately rated and uncalaell vehicle lease trusts. Such securitizationsrgéed cash proceeds of $294 million in
1999 and $73 million in 1998. The vehicles weraldol their carrying value and the Company retaiaednterest in the form of a
subordinated note issued at the date of eachHaeCompany is obligated to make lease paymenjstorthe extent of collections on the
related vehicle leases and vehicle sales. The Coyripas provided credit enhancement in the formashaeserve funds and a pledge of the
subordinated notes as additional security for thst$ to the extent that delinquencies and losseékentruck leases and related vehicle sales
are incurred. As of December 31, 1999 and 1998ljitcemhancements maintained by the Company tog28dnillion and $7 million,
respectively, and are included in "Direct Finandimgses and Other Assets." During 1999, 1998 afd,I#nt expense was $285 million,
$242 million and $220 million, respectively. Coment rentals paid on securitized vehicles wererifion in 1999 and $10 million in 1998.
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Lease Payments. Future minimum payments for ldassffect at December 31, 1999 were as follows:

As Lessor As Lesse e
Direct

Operating Financing Operatin g

In thousands Leases Leases Lease s
2000 $1,049,764 132,208 310,34 0
2001 891,356 130,008 284,44 7
2002 710,354 122,580 262,04 9
2003 523,728 113,776 170,76 9
2004 339,040 104,841 58,89 1
Thereafter 248,205 193,425 120,66 4
$3,762,447 796,838 1,207,16 0

The amounts in the previous table are based umpastumption that revenue earning equipment wilbie on lease for the length of time

specified by the respective lease agreements.iF hist a projection of future lease revenue or agpeno effect has been given to renewals,
new business, cancellations, contingent rentafatare rate changes.

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

Years ended Dec ember 31
In thousands 1999 1998 1997
Current tax benefit:
Federal $(183,470) (24,173 ) (38,068)
State (24,392) (6,357 ) (4,329)
Foreign 2,398 6,850 1,439
(205,464) (23,680 ) (40,958)
Deferred tax expense:
Federal 210,542 88,173 99,610
State 31,596 11,729 14,796
Foreign 7,903 530 8,214
250,041 100,432 122,620
Provision for income taxes  $ 44,577 76,752 81,662

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

% of Pretax Income

1999 1998 19 97

Federal statutory taxrate 35.0 35.0 35 .0
Impact on deferred taxes

for changes in tax rates -- (0.8) (O .7)

State income taxes, net of

Federal income tax benefit 4.0 1.7 3 .3
Amortization of goodwill 01 12 1 .0
Miscellaneous items, net 1.2) 04 O 4

Effective tax rate 379 375 39 .0
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The components of the net deferred income taxliiglvere as follows:

December 31

In thousands 1999 1998
Deferred income tax assets:
Self-insurance reserves $ 5 1,667 74,190
Alternative minimum taxes 6,011 30,905
Accrued compensation and benefits 3 0,484 31,345
Lease accruals and reserves 2 8,378 45,707
Miscellaneous other accruals 4 8,447 32,375
16 4,987 214,522
Valuation allowance (1 2,822) (13,030)
15 2,165 201,492

Deferred income tax liabilities:
Property and equipment

bases difference (1,03 9,023) (894,475)
Other items (10 2,173) (113,361)
(1,14 1,196) (1,007,836)

Net deferred income tax liability* $ (98 9,031) (806,344)

*Deferred tax assets of $22 million and $1 milliave been included in the consolidated balance shp&on "Prepaid expenses and other
current assets" at December 31, 1999 and 199&cthgply.

Deferred taxes have not been provided on tempdliffigrences related to investments in foreign sdibsies that are considered permanent in
duration. These temporary differences consist milgnaf undistributed foreign earnings of $100 riwh at December 31, 1999. A full foreign
tax provision has been made on these undistritfoteiyn 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 $6 million at Decembey B499, 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@anloss carryforwards, to amounts
expected to be realized.

Income taxes paid (refunded) totaled $72 milliod @99, $(23) million in 1998, and $18 million indPand include amounts related to both
continuing and discontinued operations.

39



DEBT

December 31

In thousands 1999 1998
U.S. commercial paper $3 20,000 197,500
Canadian commercial paper 45,006 18,102

Unsecured U.S. notes:
Debentures, 6.50% to 9.88%,
due 2001 to 2017 4 53,244 623,971
Medium-term notes,
5.00% to 8.45%,
due 2000 to 2025 1,1 81,443 1,364,062
Unsecured foreign obligations
(principally pound sterling),
4.84% to 14.25%,

due 2000 to 2006 3 35,343 338,496
Other debt, including capital leases 58,353 40,900
Total debt 2,3 93,389 2,583,031
Current portion 5 74,253) (483,334)
Long-term debt $1,8 19,136 2,099,697

Debt maturities (including sinking fund requirem®rduring the five years subsequent to Decembet 9 were as follows:

Debt
In thousands Maturities
2000 $574,253
2001 322,347
2002 655,207
2003 126,835
2004 90,214

The weighted average interest rates for outstandig commercial paper at December 31, 1999 an8,1ére 6.60 percent and 5.96
percent, respectively. The weighted average inteadss for outstanding Canadian commercial papBeaember 31, 1999 and 1998, were
5.17 percent and 5.30 percent, respectively. Lb®neercial paper is classified as long-term dehtesihis backed by the long-term revolving
credit facility discussed below.

The Company can borrow up to $720 million throughuasecured global revolving credit facility, whiekpires in May 2002. The global
credit facility is primarily to be used to finane®rking capital and provide support for the issuatcommercial paper. At the Company's
option, the interest rate on borrowings under tloba credit facility is based on LIBOR, prime, &dl funds or local equivalent rates. No
compensating balances are required under the giobditt facility; however, it does have an annaallity fee of 0.08 percent based on the
Company's current credit rating. At December 3B9]3oreign borrowings of $58 million were outstarglunder the credit facility and the
Company had $342 million available under this agresmst.

The Company has issued unsecured medium-term aotes various shelf registration statements filéth the Securities and Exchange
Commission. In 1998, the Company registered artiaddl $800 million for future debt issues. As cé@@mber 31, 1999, the Company had
$487 million of debt securities available for issoa under the latest registration statement. Thregaoy had unamortized original issue
discounts of $18 million and $21 million for the diem-term notes and debentures at December 31, 48999998, respectively.

During the fourth quarter of 1999, the Company rded an extraordinary loss of $4 million (net afome tax benefit of $3 million) in
connection with the early retirement of $156 milliof medium-term notes. The loss represents thmpayof redemption premiums and the
write-off of deferred finance costs.

At December 31, 1999 and 1998, the Company alsdefti@ls of credit outstanding totaling $134 mitliand $163 million, respectively,
which primarily guarantee various insurance adésit

Interest paid for both continuing and discontinopérations totaled $206 million in 1999, $201 roiflin 1998 and $196 million in 1997.
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The carrying amount of debt (excluding capital &s3avas $2,341 million and $2,548 million as of Bmber 31, 1999 and 1998, respectiv

Based on dealer quotations that represent thewised future cash flows through maturity or expiratusing current rates, the fair value of
this debt at December 31, 1999 and 1998 was estihzt$2,289 million and $2,623 million, respedive

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 a%@rcent fixed rate. The swap matured in Marct8199

SHAREHOLDERS'EQUITY

In December 1999, the Company completed a $20@miitock repurchase program announced in Septeh®9rin conjunction with the
sale of the public transportation services businesSeptember 1999, the Company also completbdea tmillion-share repurchase program
announced in December 1998. Since 1996, five réjasc programs have been completed, resulting irefhechase of 27 million shares of
common stock.

At December 31, 1999, the Company had 59,395,08f2fed Stock Purchase Rights (Rights) outstanginigh expire in March 2006. The
Rights contain provisions to protect shareholderthé event of an unsolicited attempt to acquieeGbmpany that is not believed by the b
of directors to be in the best interest of shamdés. The Rights are evidenced by common stocKicatés, are subject to anti-dilution
provisions, and are not exercisable, transferabéxchangeable apart from the common stock untday@ after a person, or a group of
affiliated or associated persons, acquires bemfievnership of 10 percent or more, or, in the adsexercise or transfer, makes a tender «
for 10 percent or more of the Company's commorkstblee Rights entitle the holder, except such ajuaing person, to purchase at the
current exercise price of $100, that number ofGbenpany's common shares that at the time would dawmarket value of $200. In the event
the Company is acquired in a merger or other basitembination (including one in which the Companthe surviving corporation), each
Right entitles its holder to purchase at the curesercise price of $100 that number of commoneshaf the surviving corporation which
would then have a market value of $200. In lieeahmon shares, Rights holders can purchase 1/18Glwdre of Series C Preferred Stock
for each Right. The Series C Preferred Stock wbel@ntitled to quarterly dividends equal to theaggeof $10 per share or 100 times the
common stock dividend per share and have 100 ypa&teshare, voting together with the common stogka&ion of the board of directors,
Rights may also be exchanged in whole or in pagnaexchange ratio of one share of common stocRjght. The Rights have no voting
rights and are redeemable, at the option of theg2my, at a price of $0.01 per Right prior to thguasition by a person or a group of persons
affiliated or associated persons of beneficial aship of 10 percent or more of the common stock.

EMPLOYEE STOCK OPTION AND STOCK PURCHASE PLANS

Option Plans. The Company sponsors various stottkropnd 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. ©ps granted under all plans are for terms
not exceeding 10 years and are exercisable cuwella®0 percent to 50 percent each year basedetetims of the grant.

Key employee plans also provide for the issuancstaifk appreciation rights, limited stock appreoiarights, performance units or restricted
stock at no cost to the employee. In 1999, the Gomjissued 30,000 shares of restricted stock aarttent restricted stock rights for 15,650
shares. No grants were made in 1998 or 1997. Awardsr a non-employee director plan may also betgdan tandem with restricted stock
units at no cost to the grantee; 4,013 units, 21856 and 47,673 units were granted in 1999, 881997, respectively. The value of the
restricted stock and stock units, equal to fairketwvalue at the time of grant, is recognized aspEnsation expense as the restricted stock
and stock units vest over the periods establisbeddch
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grant. This compensation expense was not significah999, 1998 and 1997.
The following table summarizes the status of thenfany's stock option plans (shares in thousands):

1999 1998 1997
Weighted Weig hted Weighted
Average Ave rage Average
Exercise Exer cise Exercise
Shares  Price Shares P rice Shares Price
Beginning
ofyear 5,253 $28.06 6,000 $2 7.18 6,878 $24.33
Granted 2,200 26.76 246 3 3.21 1,339 35.08
Exercised (92) 22.44 911) 2 3.60 (2,037) 22.85
Forfeited (599) 27.47 82) 2 7.01 (180) 26.40
End
of year 6,762 $27.77 5,253 $2 8.06 6,000 $27.18
Exercisable
at end
of year 4,099 $27.59 3,610 $2 6.12 3,373  $23.87
Available
for future
grant 2,258 N/A 3,907 N/A 1,566 N/A

Information about options in various price rangeBecember 31, 1999 follows (shares in thousands):

Options Options
Outstanding Exercisable

Remaining Weighte d Weighted

Price Life Averag e Average
Ranges Shares (in years) Pric e Shares Price
$10-20 254 15 $16.1 3 254 $16.13

20-25 832 4.3 22.9 6 596 22.64
25-30 4,363 6.5 27.0 6 2,390 27.24

30-38 1,313 6.8 354 2 859 35.42
6,762 6.1 $27.7 7 4,099 $27.59

Purchase Plans. The Employee Stock Purchase Riaidgs for periodic offerings to substantially dliS. and Canadian employees, with the
exception of employees in executive stock opti@mp) to subscribe shares of the Company's comrok at 85 percent 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 PurclBaseme provides for periodic offerings to subsadigtall U.K. employees to subscribe
shares of the Company's common stock at 85 peof¢ne fair market value on the date of the offgrin

The following table summarizes the status of then@any's stock purchase plans (shares in thousands):

1999 1998 1997
Weighted Weig hted Weighted
Average Ave rage Average
Exercise Exer cise Exercise
Shares Price  Shares P rice  Shares Price
Beginning
of year 82  $27.05 571 $2 446 1,653 $23.88
Granted 300 18.43 146 2 0.31 63 30.28
Exercised (300) 19.71 (586) 2 3.05 (994) 23.96
Forfeited (10) 27.66 49 2 4.54 (151) 23.91
End of year 72 $27.00 82 $2 7.05 571 $24.46
Exercisable
at end
of year - N/A - N/A 472 $23.96
Available
for future

grant 2,436 N/A 226 N/A 323 N/A




42



Pro Forma Information. The Company accounts fackstzased compensation using the intrinsic valueénotstaccordingly, except for
restricted stock grants, no compensation expersédwen recognized for stock-based compensatios.gtad the fair value method of
accounting been applied to the Company's plans;hwtéiquires recognition of compensation expense theevesting periods of the awards,
pro forma net earnings and earnings per share wwaud been:

Y ears ended December 31
In thousands, except per share amounts 199 9 1998 1997
Net earnings:
As reported $419,67 8 159,071 175,685
Pro forma 412,78 9 150,958 164,235
Earnings per share:
Basic:
As reported 6.1 2 2.18 2.28
Pro forma 6.0 2 2.07 2.14
Diluted:
As reported 6.1 1 2.16 2.25
Pro forma 6.0 2 2.06 2.11

This pro forma impact only takes into account amigranted since January 1, 1995 and is likelp¢oeiase 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 pgiechodel. The option pricing assumptions were 4svis:

Years ende d December 31
1999 1998 1997
Dividend yield 2.5% 2.3% 1.8%
Expected volatility 25.7% 25.1% 24.5%
Option plans:
Risk-free interest rate 5.4% 5.4% 6.2%
Weighted average
expected life 7years 9y ears 8years
Weighted average grant-date
fair value per option $7.77 31 1.05 $12.59
Purchase plans:
Risk-free interest rate 4.9% 5.3% 6.1%
Weighted average
expected life .25 year .25 year 5years
Weighted average grant-date
fair value per option $499 $ 5,50 $12.30

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

Years en ded December 31
In thousands 1999 1998 1997

Weighted average shares
outstanding - Basic 68,536 73,068 76,888
Common equivalents:
Shares issuable under
outstanding dilutive options 1,084 3,850 5,442
Shares assumed repurchased
based on the average market
value for the period (994) (3,416) (4,494)
Dilutive effect of restricted
stock and exercised options
prior to being exercised, net 106 143 356

Weighted average shares
outstanding - Diluted 68,732 73,645 78,192

Anti-dilutive options not
included above 5,750 1,485 1,129

43



EMPLOYEE BENEFIT PLANS

Pension Plans. The Company sponsors several ddfarefit pension plans covering substantially elpeyees 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 levelsfufideng policy for these plans is to make conttifs based on normal costs plus
amortization of unfunded past service liability oot greater than the maximum allowable contributieductible for Federal income tax
purposes. The majority of the plans' assets amsted in a master trust which, in turn, is prinyainilvested in listed stocks and bonds. The
Company also contributed to various defined benefiton-administered, multi-employer plans for eoygles under collective bargaining
agreements.

Pension (income) expense was as follows:

Years ended Dec ember 31
In thousands 1999 1998 1997
Company-administered plans:
Service cost $ 32,649 26,067 24,037
Interest cost 50,087 48,356 46,160
Expected return on
plan assets (85,422) (75,680 ) (60,078)
Curtailment gain -- - (7,614)
Amortization of
transition asset (3,818) (3,848 ) (3,376)
Recognized net actuarial
(gain) loss (2,323) (2,334 ) 523
Amortization of prior
service cost 2,382 2,368 1,816
(6,445) (5,071 ) 1,468
Union-administered plans 2,591 2,488 1,840
Net pension (income) expense  $ (3,854) (2,583 ) 3,308

The Company also recorded curtailment and settlegeans of $4 million in 1999 and $3 million in 1P@s part of the gain on disposal of
discontinued operations.

The following table sets forth the balance shegtaat, as well as the benefit obligations, assedSfamded status associated with the
Company's pension plans:

December 31

In thousands 1999 1998

Change in benefit obligations:
Benefit obligations at January 1, $7 87,729 708,714
Service cost 32,649 26,067
Interest cost 50,087 48,356
Amendments - 618
Actuarial gain (7,047) (4,053)
Benefits paid ( 34,905) (38,530)
Settlement and curtailment ( 21,331) -
Change in discount rate assumption (1 04,019) 46,986
Foreign currency exchange rate changes (1,387) (429)
Benefit obligations at December 31, 7 01,776 787,729

Change in plan assets:
Fair value of plan assets at January 1, 9 29,161 820,696
Actual return on plan assets 1 67,229 136,108
Employer contribution 10,084 8,466
Plan participants' contributions 3,025 2,746
Benefits paid ( 34,905) (38,530)
Settlement ( 19,183) -
Foreign currency exchange rate changes (1,288) (325)

Fair value of plan assets at

December 31, 1,0 54,123 929,161
Funded status 3 52,347 141,432
Unrecognized transition asset (4,036) (7,990)
Unrecognized prior service cost 12,795 15,355
Unrecognized net actuarial gain (2 78,761) (88,713)
Prepaid pension benefit cost $ 82,345 60,084
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Amounts recognized in the balance sheet consist of:

December 31

In thousands 1999 1998
Other assets (prepaid pension
benefit cost) $ 95,074 71,270
Accrued expenses ( 12,729) (11,186)
$ 82,345 60,084

The following table sets forth the actuarial asstioms used for the Company's dominant plan:

December 31

1999 1998
Discount rate 7.75% 6.75%
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 catitibsavings plans that cover substantially adjiele employees. Company
contributions to the plans, which are based on eysd contributions and the level of company matafaled approximately $11 million in
1999 and $12 million in 1998 and 1997.

Supplemental Pension and Deferred Compensatiors.Pléwe Company has a non-qualified supplementaliperplan covering certain
employees which provides for incremental pensigmpnts from the Company's funds so that total pengayments equal amounts that
would have been payable from the Company's prihgiasion plans if it were not for limitations imgea by income tax regulations. The
benefit obligation under this plan totaled $15 moilland $17 million at December 31, 1999 and 19&8pectively. The accrued pension
expense liability related to this plan was $13 imilland $11 million at December 31, 1999 and 1888pectively. Pension expense for this
plan totaled $2 million in 1999, 1998 and 1997.

The Company also has deferred compensation plahpéhmit eligible employees, officers and direstr defer a portion of their
compensation. The deferred compensation liabilitggluding Company matching amounts and accumulaéedings on notional investments,
totaled $23 million and $20 million at December 3299 and 1998, respectively.

The Company has established a grantor trust (REdist) to provide funding for benefits payable untiie supplemental pension plan and
deferred compensation plans. The assets heldshatibecember 31, 1999 and 1998, amounted to $8@mand $23 million, respectively.
These assets are included in "Direct Financing égasd Other Assets" in the accompanying balareetsbecause they are available to the
general creditors of the Company in the event ef@ompany's insolvency. Rabbi Trust assets coolsésianaged portfolio of equity
securities and corporate-owned life insurance fdicThe equity securities are classified as tpdssets and stated at fair value. Both
realized and unrealized gains and losses are iedlidmiscellaneous income, net.

Postretirement Benefits Other Than Pensions. Thep2ay sponsors plans that provide retired employtiscertain health care and life
insurance benefits. Substantially all employeescogered by union-administered health and welféaagare eligible for these benefits.
Health care benefits for the Company's principahplare generally provided to qualified retireedanrage 65 and eligible dependents.
Generally, these plans require employee contribstishich vary based on years of service and ingiudeisions which cap Company
contributions. On January 1, 1998, the postretirgrpans were amended to change the health cavapraelections. The amendment
generated an unrecognized prior service crediahiflion.

Total periodic postretirement benefit expense veaf®bows:

Years end ed December 31

In thousands 1999 1998 1997
Service cost $ 1,360 1,117 1,569
Interest cost 2,210 2,535 3,122
Curtailment gain - (1,881)
Recognized net actuarial gain (94) - --
Amortization of prior service cost (1,043) ( 1,091) --
Postretirement benefit expense  $ 2,433 2,561 2,810
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The Company also recorded curtailment and settlegeans of $1 million in 1999 and $3 million in 1B@s part of the gain on disposal of
discontinued operations.

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

Dec ember 31
In thousands 1999 1998
Benefit obligations at January 1, $38,976 44,286
Service cost 1,360 1,117
Interest cost 2,210 2,535
Amendment -- (8,731)
Actuarial loss (gain) (3,830 ) 2,801
Benefits paid (3,847 ) (3,497)
Curtailment and settlement (2,271 ) --
Change in discount rate assumption (2,959 ) 1,797
Change in participation assumption - (1,332)
Benefit obligations at December 31, 29,639 38,976
Unrecognized prior service credit 5,556 7,640
Unrecognized net actuarial gain 6,571 145
Accrued postretirement benefit obligation $41,766 46,761
Discount rate 7.75 % 6.75%

The actuarial assumptions include health caretoestl rates projected ratably from 7.5 percent0@@to 6 percent in 2003 and thereatfter.
Changing the assumed health care cost trend rategpbércent in each year would not have had a mahedfect on the accumulated
postretirement benefit obligation as of Decemberl®B9 or postretirement benefit expense for 1999.

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 compti thie regulations. In addition, the Company hasiked notices from the Environmer
Protection Agency and others that it has beeniiiiigshtas a potentially responsible party (PRP) unitde 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 34 identifiespdsal sites.

The Company's environmental expenses, which indludmediation costs as well as normal recurringeagps such as licensing, testing and
waste disposal fees, were $10 million in 1999 ahdn@lion in 1998 and 1997.

The ultimate costs of the Company's environmeidhllities 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@hikity of such costs from third parties.
Based on information presently available, manageinelieves that the ultimate disposition of thes#ters, although potentially material to
the results of operations in any one year, willmte a material adverse effect on the Compamasdial condition or liquidity.

OTHER MATTERS

The Company is currently involved in litigation tvia former client relating to a logistics servieggeement that was terminated in 1997. The
former client has filed a claim against the Compang the Company has filed a counter claim. Manag¢inelieves that the resolution of-
matter will not have a material impact on the Conysconsolidated financial position, liquidity msults 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¢tmatters 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 three business segmeptBraiisportation Services, which provides full segeasing, commercial rental and
programmed maintenance of trucks, tractors ankbtsaio clients throughout the U.S. and Canadain@grated Logistics, which provides
support services for clients' entire supply chdiresn inbound raw materials supply through finistyeids distribution, including dedicated
contract carriage, the management of carriersjrarahtory deployment throughout the U.S. and Canadd (3) International, which provic
full service leasing, commercial rental, programmentenance and logistics services in Europe,tBSanterica and Mexico.
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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 performaased upon several factors, of which the primarysuesis business segment earnings
before income taxes and unusual items such as20€dr expense, restructuring and other chargesnBssisegment earnings before income
taxes represent the total profit earned from eagment's clients across all of the Company's setgnaedl include allocations of certain
overhead costs. The Transportation Services seges#s revenue earning equipment, sells fuel emddes maintenance and other
ancillary services to the Integrated Logistics segiminter-segment sales are accounted for avddile as if the sales were made to third
parties. Interest expense, net is allocated todhe@us business segments based upon targetedodeftity ratios using an interest factor,
which reflects the Company's average total costebt. In 1998, 10 percent of the Company's revevasederived from General Motors
Corporation, primarily from the Integrated Logistisegment. In 1999 and 1997, no customer exceddpdrtent of the Company's revenue.

Years e nded December 31
In thousands 1999 1998 1997
REVENUE
Transportation Services $2,973,548 2,811,244 2,836,950
Integrated Logistics 1,713,051 1,501,126 1,370,320
International 590,226 603,834 457,869
Eliminations (324,621) (309,228) (296,991)
Total revenue $4,952,204 4,606,976 4,368,148
Years e nded December 31
In thousands 1999 1998 1997

EARNINGS BEFORE INCOME TAXES

Transportation Services $ 192,764 214,028 200,254
Integrated Logistics 54,365 76,514 67,300
International 29 252 1,516
Eliminations (38,709) (38,618) (35,754)
Total reportable segments 208,449 252,176 233,316
Other, primarily corporate

administrative expense (14,812) (13,234) (20,274)
Restructuring and other

charges (52,093) 3,040 --
Year 2000 expense (24,050) (37,418) (3,492)
Total earnings before

income taxes $ 117,494 204,564 209,550

Years e nded December 31

In thousands 1999 1998 1997
DEPRECIATION EXPENSE,

NET OF GAINS
Transportation Services $ 461,586 463,567 465,708
Integrated Logistics 20,662 18,824 16,485
International 82,408 84,824 74,730
Total reportable segments 564,656 567,215 556,923
Other, primarily corporate 2,109 2,447 2,250
Total depreciation, net

of gains $ 566,765 569,662 559,173

Years e nded December 31

In thousands 1999 1998 1997

AMORTIZATION EXPENSE AND
OTHER NON-CASH CHARGES, NET

Transportation Services $ 2,093 2,649  (1,270)
Integrated Logistics 8,267 4,969 5,996
International 7,905 (4,490) (1,225)
Total reportable segments 18,265 3,128 3,501
Other, primarily corporate 7,971 (3,920) 2,361
Total amortization and other

non-cash charges, net $ 26,236 (792) 5,862
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Years e
In thousands 1999
INTEREST EXPENSE, NET
Transportation Services $ 169,082
Integrated Logistics 2,368
International 22,187
Total reportable segments 193,637
Other, primarily corporate (9,961)

Total interest expense, net $ 183,676

nded December 31
1998 1997

162,070 159,317
1,588 214
25,564 22,975

189,222 182,506
(1,436) (2,755)

187,786 179,751

December 31

In thousands 1999 1998 1997
ASSETS
Transportation Services $4,633,637 4,236,787 4,229,236
Integrated Logistics 325,175 294,667 286,677
International 567,947 611,755 552,522
Total reportable segments 5,526,759 5,143,209 5,068,435
Other, primarily corporate 243,691 186,909 87,143
Discontinued operations -- 378,483 353,482
Total assets $5,770,450 5,708,601 5,509,060
Years e nded December 31
In thousands 1999 1998 1997
CAPITAL EXPENDITURES
Transportation Services $1,617,934 1,203,885 872,568
Integrated Logistics 19,437 20,413 24,921
International 92,683 107,366 89,603
Total reportable segments 1,730,054 1,331,664 987,092
Other, primarily corporate 4,165 1,477 2,485

Total capital expenditures $1,734,219

1,333,141 989,577

Geographic Information

nded December 31
1998 1997

2,377,851 2,408,954
1,386,458 1,298,408

400,354 386,045

4,606,976 4,368,148

Years e
In thousands 1999
REVENUE
Transportation Services $2,521,561
Integrated Logistics 1,556,526
Total United States 4,078,087
Transportation Services 460,993
Integrated Logistics 413,124
Total Foreign 874,117
Total $4,952,204
In thousands 1999
LONG-LIVED ASSETS
United States $3,072,892
Foreign 603,664
Total $3,676,556

December 31
1998 1997

3,209,027 3,139,084
600,893 588,082

3,809,920 3,727,166
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SUPPLEMENTARY DATA
RYDER SYSTEM, INC. AND SUBSIDIARIES

QUARTERLY FINANCIAL AND COMMON STOCK DATA

Per Common Share

Earnings from

Earnings Continuing Dividends
From Operations Net Earnings  Stock Prices Per
In thousands, Continuing Net - Common
except share data Revenue Operations Earnings Basic Diluted Basic Diluted High Low Share
1999
First quarter $1,154,022 10,888 22,140 0.15 0.15 0.31 0.31 2875 2356 0.15
Second quarter 1,214,832 20,579 30,150 029 0.29 043 043 28.38 2219 0.15
Third quarter 1,261,566 35,109 361,467 051 051 522 521 26.25 20.00 0.15
Fourth quarter 1,321,784 6,341 5,921 0.10 0.10 0.09 0.09 2494 18.81 0.15
Total $4,952,204 72,917 419,678 1.06 106 6.12 6.11 2875 18.81 0.60
1998
First quarter $1,092,518 24,992 37,274 0.34 033 050 050 3894 31.44 0.15
Second quarter 1,131,001 33,458 45,267 045 045 061 061 4056 31.06 0.15
Third quarter 1,176,332 40,417 37,048 055 055 051 051 3225 19.44 0.15
Fourth quarter 1,207,125 28,945 39,482 0.40 040 055 055 28.81 21.75 0.15
Total $4,606,976 127,812 159,071 175 174 218 216 4056 19.44 0.60

Quarterly and year-tdate computations of per share amounts are madeeéndently; therefore, the sum of per share amdantke quarter
may not equal per share amounts for the year.rmdtion for 1998 and the first two quarters of 1998 been restated to reflect the
Company's public transportation services busingssdiscontinued operation (see the "Divestitunesé to the consolidated financial
statements for a further discussion).

Earnings from continuing operations in the third dourth quarters of 1999 were impacted, in partattertax restructuring and other char
of $2 million and $30 million, respectively. Earggfrom continuing operations in the third quatet998 were impacted, in part, by after-
tax restructuring and other charges of $(2) million

Net earnings in the fourth quarter of 1999 were aigpacted by a $4 million afi-tax extraordinary loss resulting from the early
extinguishment of debt.

The Company's common shares are traded on the NdevStock Exchange, the Chicago Stock ExchangeR #uific Stock Exchange and
Berlin Stock Exchange. As of January 31, 2000 elhezre 15,458 common stockholders of record.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable
PART llI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT
The information required by Item 10 regarding exiseuofficers is set out in Item 1 of Part | ofgitorm 10-K Annual Report.

Other information required by Item 10 is incorpedhherein by reference to the Company's definjinaxy statement, which will be filed
with the Commission within 120 days after the clokéhe fiscal year.

ITEM 11. EXECUTIVE COMPENSATION

Information required by Item 11 is incorporateddierby reference to the Company's definitive pretgtement, which will be filed with the
Commission within 120 days after the close of ibedl year.

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

Information required by Item 12 is incorporateddierby reference to the Company's definitive pretgtement, which will be filed with the
Commission within 120 days after the close of ibedl year.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

Information required by Item 13 is incorporateddierby reference to the Company's definitive pretgtement, which will be filed with the
Commission within 120 days after the close of fkedl year.
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PART IV

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

(@) 1. Financial Statements for Ryder System, dnd. Consolidated Subsidiaries:
Items A through E are submitted herein on the foihg pages of the Form 10-K Annual Report:

Page No.
A) Independent Auditors' Report............ccccuuveeveeeneennn. 26
B) Consolidated Statements of Earnings for yeadeébecember 31, 1999, 1998 and 1997...... .o eeeerenvvrrveenenennn 27
C) Consolidated Balance Sheets as of Decemberd®@B, dnd 1998....... 28
D) Consolidated Statements of Cash Flows for yeaded December 31, 1999, 1998 and 1997.......cccccccvviiireereeeeenniinnnnns 29
E) Consolidated Statements of Shareholders' Efuityears ended December 31, 1999, 1998 and 1997.................... 30
F) Notes to Consolidated Financial Statements................. 31
2. Not applicable.

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

Supplementary Financial Information consistingel&sted quarterly financial data is included imit® of this report.
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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 Articles o
November 8, 1985, as amended through May 1
with the Commission as an exhibit to the C
Form 10-K for the year ended December 31,
reference into this report.

3.2  The Ryder System, Inc. By-Laws, as amended

4.1  The Company hereby agrees, pursuant to par
601 of Regulation S-K, to furnish the Comm
instrument defining the rights of holders
Company, where such instrument has not bee
and the total amount of securities authori
exceed 10% of the total assets of the Comp
consolidated basis.

4.2(a) The Form of Indenture between Ryder System
Manhattan Bank (National Association) date
with the Commission on November 19, 1985 a
Registration Statement on Form S-3 (No. 33
reference into this report.

4.2(b) The First Supplemental Indenture between R
Chase Manhattan Bank (National Association
previously filed with the Commission as an
Annual Report on Form 10-K for the year en
incorporated by reference into this report

4.3  The Form of Indenture between Ryder System
Manhattan Bank (National Association) date
supplemented as of November 15, 1990 and J
Commission on July 30, 1992 as an exhibit
Statement on Form S-3 (No. 33-50232), is i
this report.

4.4  The Rights Agreement between Ryder System,
L.P., dated as of March 8, 1996, filed wit
1996 as an exhibit to the Company's Regist
is incorporated by reference into this rep
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10.1 The form of change of control severance ag
officers effective as of May 1, 1996, prev
Commission as an exhibit to the Company's
for the year ended December 31, 1996, is i
this report.

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

10.3(a) The Ryder System, Inc. 1997 Incentive Comp
Headquarters Executive Management Levels M
filed with the Commission as an exhibit to
on Form 10-K for the year ended December 3
reference to this report.

10.3(b) The Ryder System, Inc. 1998 Incentive Comp
Headquarters Executive Management Level MS
filed with the Commission as an exhibit to
on Form 10-K for the year ended December 3
reference into this report.

10.3(c) The Ryder System, Inc. 1999 Incentive Comp
Headquarters Executive Management Levels M
filed with the Commission as an exhibit to
on Form 10-K for the year ended December 3
reference into this report.

10.4(a) The Ryder System, Inc. 1980 Stock Incentiv
restated as of August 15, 1996, previously
an exhibit to the Company's Annual Report
ended December 31, 1997, is incorporated b

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

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

10.4(d) The Ryder System, Inc. 1995 Stock Incentiv
restated as of August 15, 1996, previously
an exhibit to the Company's Annual Report
ended December 31, 1997, is incorporated b

10.5(a) The Ryder System, Inc. Directors Stock Pla
of December 17, 1993, previously filed wit
exhibit to the Company's Annual Report on
December 31, 1993, is incorporated by refe

10.5(b) The Ryder System, Inc. Directors Stock Awa
1997, as amended and restated as of Decemb
with the Commission as an exhibit to the C
Form 10-K for the year ended December 31,
reference into this report.

10.6(a) The Ryder System Benefit Restoration Plan,
previously filed with the Commission as an
Annual Report on Form 10-K for the year en
incorporated by reference into this report

10.6(b) The First Amendment to the Ryder System Be
effective as of December 16, 1988, previou
as an exhibit to the Company's Annual Repo
ended December 31, 1994, is incorporated b
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10.9(a) The Ryder System, Inc. Stock for Merit Inc
amended and restated as of August 15, 1996
commission as an exhibit to the Company's
for the year ended December 31, 1997, is i
this report.

10.9(b) The form of Ryder System, Inc. Non-Qualifi
dated as of February 21, 1998, previously
an exhibit to the Company's Annual Report
ended December 31, 1995, is incorporated b

10.9(c) The form of Combined Non-Qualified Stock O
Appreciation Right Agreement, dated Octobe
with the Commission as an exhibit to the C
Form 10-K for the year ended December 31,
reference into this report.

10.10 The Ryder System, Inc. Deferred Compensati
1997, as amended and restated as of Novemb
with the Commission as an exhibit to the C
Form 10-K for the year ended December 31,
reference into this report.

10.11 Severance Agreement, dated as of March 15,
Inc. and James B. Griffin. Severance Agree
2000, between Ryder System, Inc. and Edwin

10.12 The Asset and Stock Purchase Agreement by
Inc. and FirstGroup Plc dated as of July 2
Commission on September 24, 1999 as an exh
on Form 8K, is incorporated by reference i

21.1 List of subsidiaries of the registrant, wi
jurisdiction of incorporation or organizat
under which each subsidiary does business.

23.1  Auditors' consent to incorporation by refe
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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 13, 2000 RYDER SYSTEM, INC.

By: /S/ M. ANTHONY B

M. Anthony Burns
Chairman and Chi

ef Executive Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of

the registrant and in the capacities and on thesdaticated.

Date: March 13, 2000 By: /S/ M. ANTHONY B
M. Anthony Burns
Chairman and Chi
(Principal Execu

Date: March 13, 2000 By: /S/ CORLISS J. N
Corliss J. Nelso
Senior Executive
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President and Ch
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Date:
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Date:

Date:

Date:

Date:

Date:

Date:

Date:

March 13, 2000 By: /S/ JOSEPH L. DI

Joseph L. Dionne
Director

March 13, 2000 By: /S/ EDWARD T. F

Edward T. Foote
Director

March 13, 2000 By: /S/ DAVID |. FUE

David I. Fuente
Director

March 13, 2000 By: /S/ JOHN A. GEOR

John A. Georges
Director

March 13, 2000 By: /S/ VERNON E. J

Vernon E. Jordan
Director

March 13, 2000 By: /S/ DAVID T. KE

David T. Kearns
Director

March 13, 2000 By: /S/ LYNN M. MART

Lynn M. Martin
Director

March 13, 2000 By: /S/ PAUL J. RIZZ

Paul J. Rizzo
Director

March 13, 2000 By: /S/ CHRISTINE A.

Christine A. Var
Director

March 13, 2000 By: /S/ ALVA O. WAY

Alva O. Way
Director

*By: /S/ KEVIN K. ROS

Kevin K. Ross
Attorney-in-Fact
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BY-LAWS
OF
RYDER SYSTEM, INC.
ARTICLE |
Name
The name of this Corporation is RYDER SYSTEM, INC.
ARTICLE Il
Offices
Section 1. Principal Florida Office
The principal office of the Corporation in the $taff Florida shall be in Miami, Dade County, Flarid
Section 2. Other Offices

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

ARTICLE 1l
Corporate Seal

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



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

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

b. Special Meetings

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

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

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

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

(B) No request or demand with respect to callirggp@cial meeting of stockholders shall constitwalal and effective stockholder request or
demand for a special meeting (i) unless (A) witBihdays of the record date established in accoedaith subsection b(2)(A) of this Section,
written requests or demands signed by stockholdfenexcord representing a sufficient number of shaieof such record date to
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request or demand a special meeting pursuant sestibn b(1) of this Section are delivered to teer8tary of the Corporation and (B) each
request or demand is made in accordance with amaics the information required by Section

5.b(2) of this Article IV and (ii) until such dases the independent inspectors engaged in accorgatiicthis subsection b(2) certify to the
Corporation that the requests or demands delivieréite Corporation in accordance with clause

(i) of this subsection b(2)(B) represent at lehstrhinimum number of shares that would be necessagquest such a meeting pursuant to
subsection b(1) of this Section.

(3) If the Corporation determines that a stockhotitestockholders have satisfied the notice, infaion and other requirements specified in
subsection b(2)(B)(i) of this Section, then the Bbaf Directors shall adopt a resolution callingpecial meeting of the stockholders and
fixing a record date, pursuant to Section 3.b. dfcke V, for the purpose of determining the stocklers entitled to notice of and to vote at
such special meeting. Notice of such special mgetdivall be provided in accordance with

Section 1.c. of this Article IV, provided that suebtice shall be given within 60 days (or such kemgeriod as from time to time may be
permitted by law) after the date the request(g)emnand(s) for such special meeting is(are) delt/émehe Corporation in accordance with
subsection b(2)(B)(i) of this Section.

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

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

c. Notice of Meetings

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

d. Preparation of Voting List of Stockholders

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



entitled to vote at such meeting or any adjournnieerteof, with the address of and the number amsschnd series, if any, of shares held by
each stockholder as such information appears osttiok transfer books of the Corporation. Suchsligtll be kept on file at the principal pl;
of business of the Corporation, shall be open ¢cetkamination of any stockholder during normal bess hours for said ten day period upon
receipt by the Secretary of a written request tkargich an examination, and shall be produced eptdt the time and place of the meeting
during the whole time thereof subject to the inspecof any stockholder who may be present.

Section 2. Quorum and Vote of Stockholders

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

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

Section 3. Voting by Stockholders

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

Section 4. Stockholder Action

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

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

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

(B) To be timely, a stockholder's notice shall leéivétred to the Secretary at the principal exeeutiffices of the Corporation not less than 90
days prior to the date of such annual meeting.

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

b. Special Meetings of Stockholders

(1) Only such business shall be conducted at d@apaeeting of stockholders as shall have beendirbbefore the meeting pursuant to the
Corporation's notice of meeting pursuant to Sectian of this Article IV. Nominations of persong felection to the Board of Directors may
be made at a special meeting of stockholders onficcordance with the provisions of Sections Inld. 20f Article V of these By-Laws.
Resolutions or other proposals for the transaaifdmusiness (other than the nomination of personslection to the Board of Directors) may
be proposed at a special meeting of stockholdétsy(ar at the direction of the Board of Directavs(b) in the event a stockholder of the
Corporation satisfies the procedures set forth in

Section 1.b(2) of this Article 1V, by such stocktiet of the Corporation who is a stockholder of rdaat the time of giving of the notice
provided for in the second sentence of Sectior8) & this Article IV, who shall be entitled to \at the meeting, who is a stockholder at the
time of such meeting and who complies with thea@procedures set forth in subsection b(2) of $leistion.

5



(2) For business to be properly brought beforeegisph meeting by a stockholder pursuant to clabyef(subsection b(1) above, the
stockholder must have delivered notice thereoh&form required by subsection a(2)(C) of this Bedio the Secretary of the Corporation at
the principal executive offices of the Corporation.

c. General

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

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

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

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

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

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

d. Removal

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

Section 2. Notification of Nominations

Subject to the rights of holders of any class oiesef stock having a preference over the ComntonkSas to dividends or upon liquidation,
nominations for the election of directors may balmby the Board of Directors or a proxy committppainted by the Board of Directors or
by any stockholder entitled to vote in the electidmlirectors generally. However, any stockholdwitied to vote in the election of directors
generally may nominate one or more persons fotieteas directors at a meeting only if written getof such stockholder's intent to make
such nomination or nominations has been giveneelily personal delivery or by United States maiktpge prepaid, to the Secretary of the
Corporation not later than (i) with respect to &tton to be held at an annual meeting of stoakérd, 90 days in advance of such meeting,
and (ii) with respect to an election to be held apecial meeting of stockholders for the eleatibdirectors, the close of business on the
seventh day following the date on which noticewafrsmeeting is first given to stockholders. Eaathsuotice shall set forth: (a) the name and
address of the stockholder



who intends to make the nomination and of the pecs@ersons to be nominated,;

(b) a representation that the stockholder is adraddl record of stock of the Corporation entitledsbte at such meeting and intends to appear
in person or by proxy at the meeting to nominagegérson or persons specified in the notice; @gsxription of all arrangements or
understandings between the stockholder and eacinaerand any other person or persons (naming serslomp or persons) pursuant to which
the nomination or nominations are to be made bysthekholder; (d) such other information regardi#agh nominee proposed by such
stockholder as would be required to be includea imoxy statement filed pursuant to the proxy rolethe Securities and Exchange
Commission, had the nominee been nominated, andetdto be nominated, by the Board of Directorsl; @) the consent of each nominee to
serve as a director of the Corporation if so ekkctde chairman of the meeting may refuse to ackedye the nomination of any person not
made in compliance with the foregoing procedure.

Section 3. Powers of Directors
a. General Powers

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

b. Establishment of Record Date

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

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

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

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

In the event that the Board of Directors shall geate a committee that shall have the power tomnewend or approve changes in the
compensation of executives of the Corporation grarbsidiary of the Corporation and/or a committest shall have the power to
recommend nominees for election as directors oCihiporation, the membership of each such committed consist solely of directors who
are "independent directors" as defined in Sectiohthis Article V.

Section 4. Meetings of Directors
a. Regular Meetings

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

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

b. Special Meetings

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

Notice of special meetings of the Board, or any cittee thereof, stating the time and place, shalyjiiven by mailing the same to e
director or committee member, as appropriate,satégidence or business address at least two ééyelthe meeting, or by delivering the
same to him personally or by telephoning or telplgirag the same to him at said residence or busedi®ss at least one day before the
meeting. Such notice shall be deemed to have bigen gn the date of mailing, telephoning or telgdiag as the case may be.

c. Adjournments

A majority of the directors present, whether or aguorum exists, may adjourn any meeting of thar8of Directors, or any committee
thereof, to another time and place. Notice of amghsadjourned meeting shall be given to the dirsotdo are not present at the time of the
adjournment, and to the other directors.



d. Telephonic Participation at Meetings

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

e. Action Without a Meeting

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

Section 5. Quorum of Directors

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

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

Section 6. Compensation of Directors

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

Section 7.

Except as otherwise provided for or fixed by orguant to the provisions of Article Il of the Resih Articles of Incorporation relating to the
rights of holders of any class or series of stogkifg a preference over the Common Stock as talelids or upon liquidation to elect
directors under specified circumstances, the ntgjofipersons elected to the Board of Directordl slmmsist of persons who are independent
directors. For purposes of this Article V, an "ipdadent director" shall mean a director who: (§ hat been employed by the Corporation or
any subsidiary of the Corporation in an executi@pacity within the past five years; (ii) does navé, and is not affiliated with a company,
firm or institution that has, a significant econemelationship to the Corporation (other than tigtostock ownership or customary directors'
fees); (iii) does not have a personal servicesraohtvith the Corporation or any subsidiary of @arporation and (iv) is not a familial relati

of any person described in (i) through (iii). Stebthe death, resignation, disqualification or real@f any director result in the failure of the
requirement set forth in
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the preceding sentence to be met, such requireshaiitnot apply during the term of the vacancy edusy such death, resignation,
disqualification or removal, and the remaining diogs shall cause any such vacancy to be filleatbordance with Subsection 1(c) of this
Article V within a reasonable period of time.

The Board of Directors shall have the exclusivétriand power to interpret and apply the provisiofithis Article V relating to independent
directors and shall be entitled to rely upon theapleteness and accuracy of director's responsgstten questionnaires circulated for the
purpose of enabling the Board of Directors to midleedeterminations of independence required byAHisle V.

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

ARTICLE VI
Officers
Section 1. Numbers and Titles

The officers of the Corporation shall be a Chairmofthe Board, a President, a Secretary, a Treaancka Controller and may also include
one or more Senior Executive Vice Presidents, omeare Executive Vice Presidents, one or more 3&rite Presidents, and one or more
Vice Presidents; all of whom shall be elected yBloard of Directors. The Board of Directors maynirtime to time appoint such other
officers, including one or more Assistant SecregrAssistant Treasurers, and Assistant Contraiethey shall deem necessary.

The Chairman of the Board and the President skathémbers of the Board of Directors, but the otififtcers need not be members of the
Board.

Section 2. Tenure of Office/Removal of Officers

Officers of the Corporation shall hold their resipexoffices until their successors are chosenaquralified, provided, however, that any
officer may be removed from such office during stextm by the Board of Directors whenever in itsgoént the best interests of the
Corporation will be served thereby.

Section 3. Duties of Officers

a. Chairman of the Board

The Chairman of the Board shall preside at meetifidise Board of Directors and of the stockholders.

He shall, subject to the approval of the Board wé&&tors, submit a report to the stockholders ef@wrporation for each fiscal year.
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He shall perform such other duties as the Boai@i@fctors may from time to time prescribe.
b. Chief Executive Officer

The Chief Executive Officer shall have overall resgibility for supervision of the Corporation artthl report to the Board of Directors. He
shall see that the provisions of the By-Laws, ateg of the stockholders and all orders and reisolsibf the Board of Directors are carried
into effect.

He shall preside at meetings of the stockholdetkérabsence of the Chairman of the Board.

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

c. President

The President shall be the Chief Operating Offafehe Corporation, shall report to the Chief ExemiOfficer and shall have overall
responsibility for supervision of the operationglté Corporation.

He shall preside at meetings of the stockholdetigrabsence of the Chairman of the Board and EGhie€utive Officer.
He shall perform such other duties as the Boai@i@fctors may from time to time prescribe.
d. Multiple Offices

The same person may hold one, two or all threbebffices described in Paragraphs a., b. andaveabf this Section 3 as the Board of
Directors may prescribe.

e. Senior Executive Vice Presidents

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

f. Executive Vice Presidents

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

g. Senior Vice Presidents

The Senior Vice Presidents shall have such powetgarform such duties as the Board of DirectortherPresident may from time to time
prescribe.
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h. Vice Presidents

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

i. Secretary

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

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

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

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

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

j- Treasure

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

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

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

The Controller shall keep full and accurate accewntall assets, liabilities, commitments, receigisbursements, and other financial
transactions of the Corporation, including thoseuwdisidiaries of the Corporation, in books beloggmthe Corporation, and shall perform all
other duties required of the accounting officethaf Corporation, and shall render to the Boardieéd@ors and the President, whenever they
may require it, an account of the financial cormuitof the Corporation.

13



He shall perform such other duties as the Boafictors or the President may from time to timesgribe.
l. Assistant Secretaries

The Assistant Secretaries shall perform such oflthies of the Secretary as the President or tbee@ey may from time to time prescribe |
such other duties as the Board of Directors mamyfiime to time prescribe.

m. Assistant Treasurers

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

n. Assistant Controllers

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

Section 4. Delegation of Duties of Officers

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

ARTICLE VI
Stock Certificates
Section 1. Stock Certificates

Except as otherwise provided by resolution of tibaf of Directors or the Restated Articles of Inpmation or as permitted by law, every
holder of stock in the Corporation shall be entitle have a certificate, representing all shareghich he is entitled, in such form as may be
prescribed by the Board of Directors in accordasitk the provisions of law. Such Certificates shmlsigned by the President and by the
Secretary or an Assistant Secretary; provided, kewéehat where any such certificate is signed pgry other than an officer of the
Corporation, such as a transfer agent or transdek,cand by a registrar, the signatures of theiBemt, Secretary, or Assistant Secretary may
be facsimiles. All certificates shall be countegrgd and registered in such manner as the Boddit@ttors from time to time may prescribe,
and there shall be impressed thereon the seaéd@dnporation or imprinted thereon a facsimile udtsseal.

In case any officer who signed or whose facsingeature has been placed upon such certificaté lshad ceased to be such officer before
such certificate is issued, such signature shadlémmed to be valid and such certificate may heeddy the Corporation with the same effect
as if he were such officer at the date of its issea
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Section 2. Transfer of Stock

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

Section 3. Treasury Stock

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

ARTICLE VIII
Depositories and Checks

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

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

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

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

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

ARTICLE Xl

Indemnification of Officers,
Directors, Employees and Agents

Section 1. Indemnification

The Corporation shall, and does hereby, indemnoifiné fullest extent permitted or authorized byrent or future legislation or current or
future judicial or administrative decisions (butt,the case of any such future legislation or denisionly to the extent that it permits the
Corporation to provide broader indemnification tgthan permitted prior to such legislation or digis), each person (including here and
hereinafter the heirs, executors, administratotb@estate of such person) who was or is a pairig, threatened to be made a party, or was ol
is a witness, to any threatened, pending or comglattion, suit or proceeding, whether civil, crialj administrative or investigative (a
"Proceeding"), against any liability (which for pmses of this Article shall include any judgmeetflement, penalty or fine) or cost, charge
or expense (including attorneys' fees) assertemstgaim or incurred by him by reason of the fdwttsuch indemnified person (1) is or was a
director, officer or employee of the Corporation(®y is or was an agent of the Corporation as torwlthe Corporation has agreed to grant
such indemnity or (3) is or was serving, at theuesq) of the Corporation, as a director, officerptayee of another corporation, partnership,
joint venture, trust or other enterprise (includsggving as a fiduciary of any employee benefihplar is serving as an agent of such o
corporation, partnership, joint venture, trust tives enterprise as to whom the Corporation hasealgiee grant such indemnity. Each director,
officer, employee or agent of the Corporation tawhindemnification rights under this Section 1ldgtArticle have been granted shall be
referred to as an "Indemnified Person".

Notwithstanding the foregoing, except as speciiiieBection 3 of this Article, the Corporation shadit be required to indemnify
Indemnified Person in connection with a Proceedargany part thereof) initiated by such Indemnifeerson unless such authorization for
such Proceeding (or any part thereof) was not ddoyethe Board of
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Directors of the Corporation prior to sixty (60)ydaafter receipt of notice thereof from such Inddimd Person stating his intent to initiate
such Proceeding and only upon such terms and d¢onslias the Board of Directors may deem appropriate

Section 2. Advance of Costs, Charges and Expenses

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

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

Section 3. Procedure For Indemnification

Any indemnification or advance under this Articlea be made promptly and in any event within si@§) days upon the written request of
the Indemnified Person. The right to indemnificatar advances as granted by this Article shallrifereeable by the Indemnified Person in
any court of competent jurisdiction, if the Corpiima denies such request under this Article, in \elw in part, or if no disposition thereof is
made within sixty (60) days. Such Indemnified Pals@osts and expenses incurred in connectionsuithessfully establishing his right to
indemnification, in whole or in part, in any sudttian shall also be indemnified by the Corporatibishall be a defense to any such action
that the claimant has not met the standard of condwany, required by current or future legistetior by current or future judicial or
administrative decisions for indemnification (bmtthe case of any such future legislation or dens only to the extent that it does not
impose a more stringent standard of conduct thamigted prior to such legislation or decisions)t the burden of proving such defense shall
be on the Corporation. Neither the failure of thregoration (including its Board of Directors or acymmittee thereof, its independent legal
counsel, and its stockholders) to have made ardatation prior to the commencement of such actiwt indemnification of the claimant is
proper in the circumstances because he has mapfilieable standard of conduct, if any, nor the faat there has been an actual
determination by the Corporation (including its Bbaf Directors or any committee thereof, its indiegent legal counsel, or its stockholders)
that the claimant has not met such applicable stahaf conduct, shall be a defense to the actiareate a presumption that the claimant has
not met the applicable standard of conduct.
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Section 4. Survival of Indemnification

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

Section 5. Insurance

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

Section 6. Savings Clause

If this Article or any portion hereof shall be idig@ted on any ground by any court of competensgliction, then the Corporation shall
nevertheless indemnify each Indemnified Persow asdts, charges and expenses (including attorfems), judgments, fines and amounts
paid in settlement with respect to any Proceedimguding an action by or in the right of the Corgiion, to the full extent permitted by any
applicable portion of this Article that shall nave been invalidated and as permitted by applidakte

ARTICLE XllI
By-Law Amendment

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

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

b. By Action of the Stockholders

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

ARTICLE XIV
Continuing Effect of By-Law Provisions

Any provision contained in these By-Laws whichttat time of its adoption, was authorized or pemithy applicable law shall continue to
remain in full force and effect until such timesagh provision is specifically amended in accoréanith these By-Laws, notwithstanding
any subsequent modification of such applicable (exeept to the extent such By-Law provision exgyegeovides for its modification by or
as a result of any such subsequently enacted law).
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EXHIBIT 10.11

PLEASE READ CAREFULLY AS THIS DOCUMENT INCLUDES
A GENERAL RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS

SEVERANCE AGREEMENT AND RELEASE

THIS SEVERANCE AGREEMENT AND RELEASE, dated as ahdary 18, 2000, is between RYDER TRUCK RENTAL, INtbe
"Company"), and JAMES B. GRIFFIN ("Employee").

WITNESSETH:
WHEREAS, the Company has employed Employee in sagenal capacity; and
WHEREAS, Employee and the Company now desire toitete Employee's employment relationship withGoenpany;
NOW, THEREFORE, in consideration of the followirggrhs, covenants and conditions, the Company anddyeagree as follow

1. (2) TERMINATION OF SEVERANCE AGREEMENT. The Commy and Employee agree that the Change of Congradrance
Agreement dated as of May 1, 1996 and the Severagi@ement dated as of the same date which progelesrance benefits to Employee in
the event of Employee's termination under specifietlimstances (the "1996 Agreements") shall baiteated as of the date Employee
terminates his employment with the Company. NeitherCompany nor Employee shall have any furthégations under the 1996
Agreements. Effective as of Employee's Last Day kidr(as defined below), Employee will resign a®#iter and/or director of the
Company and/or its subsidiaries or affiliates dndhe extent applicable, from all committees ofckHEmployee is a member. Employee
agrees to sign the attached letter of resignatonediately upon Employee's Last Day Worked.

(b) TERM AND SEVERANCE PAYMENTS. The employmentBiployee is terminated as of March 15, 2000 ("Eypéds Last Day
Worked"). The Company shall continue Employee'semirsalary payments as severance pay on therfifteand last day of each month for a
thirty-six (36) month period beginning on the dalldwing Employee's Last Day Worked and terminatimgMarch 15, 2003 (the "Severance
Period"), unless terminated sooner pursuant togeapa 27. Provided, however, that except for Emgaédds/vacation entitlement, no payments
will be made under this Severance Agreement andaReluntil the end of the Revocation Period, aseltin Paragraph 34 hereof.

Notwithstanding the foregoing, in the event Empkypbtains another position with the Company, or@lfriys subsidiaries or affiliates, aft

the execution of this Severance Agreement and Reldmt prior to the last day of the SeveranceoBeregardless of whether such positio
on a temporary, part-time, full-time, or consultinasis, Employee understands and agrees thavalissee payments will cease immediately
and that all liabilities and obligations hereundiall terminate, except as provided in Paragrap!



2. VACATION ENTITLEMENT. Employee has fortywo (42) calendar days of unused and accrued vacatitittement and shall be paid i
lump sum for such entitlement, less any vacati@erigorior to Employee's Last Day Worked, no latantfive (5) days following Employee's
Last Day Worked.

3. MEDICAL AND DENTAL BENEFITS. The Company's hdaltare program benefits will be provided in accamawith the Consolidated
Omnibus Budget Reconciliation Act of 1985, as aneeh@'COBRA"), and the terms of the Company's theedire program, as it may be
amended from time to time.

Until the first to occur of (i) the last day of tis&verance Period,

(i) the date Employee ceases the required emplogegibutions, or (iii) the date Employee becorakgible for medical and/or dental
benefits as an employee of another employer, Enaglahall pay a pre-tax contribution for such cogerat the then current employee
contribution rates and the Company shall pay thense of the COBRA premiums. Thereafter, if Empkygeligible and wishes to continue
Employee's COBRA coverage, Employee shall be soésgonsible for payment of the entire COBRA pramiu

4. LIFE INSURANCE AND SPLIT DOLLAR LIFE INSURANCE.

(a) LIFE INSURANCE. Coverage under the Companysugtife insurance plan and/or additional life irece policy, if applicable, will
continue until the first to occur of (i) the lastydof the Severance Period, (ii) the date Empldyemmmes eligible for such coverage as an
employee of another employer, or (iii) for additdfife insurance only, the date Employee effedyiveancels the premium deduction taken
from Employee's severance pay.

Employee will continue to be covered by the Compagyoup life insurance plan and any additional ilifsurance, if applicable, during each
plan's conversion privilege period. Information ceming the conversion privilege to an individualipy may be obtained by directly
contacting and arranging the conversion througtttiaedard Insurance Company of Oregon or its ssocesirier.

(b) SPLIT DOLLAR LIFE INSURANCE. If Employee is ceved by the Company's split-dollar life insuranoéqy as of the date of this
Severance Agreement and Release, the Companycehtittue and pay for Employee's coverage untietie of the Severance Period. At the
end of the Severance Period, the Company will recis collateral interest in the policy and Emmeyshall have the option to (i) retain the
policy and continue its life insurance death berafiii) surrender the policy for its remainingstasurrender value, if any. If Employee elects
to continue the life insurance death benefit, Eipgdomay be required to make additional premium maytm Employee should contact Ryder
System, Inc.'s Executive Vice President, Human Ress, to ascertain whether any premiums may hérezt

5. SHORT-TERM DISABILITY; LONG-TERM DISABILITY; AND SUPPLEMENTAL LONG TERM DISABILITY INSURANCE.
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(2) SHORT-TERM DISABILITY. Coverage under the Compa Short-term Disability program will cease a€afployee's Last Day
Worked unless already on benefit. Employee shadlbeceligible to receive both severance paymerdsShortterm Disability payments at t
same time.

(b) LONG-TERM DISABILITY. Coverage under the ComganlLong-term Disability insurance plan will cedke last day of the month in
which the Employee worked as an active employee.Hinployee may elect to convert his Long-term diggltoverage during the plan's
conversion privilege period, which is the thirtyeo(81) days following the last day of the coveragelefined above. During such period,
Employee may convert the coverage to an indivigdity in accordance with conversion provisionschytacting the Benefits Service
Center at 800-373-7300.

(c) SUPPLEMENTAL LONG-TERM DISABILITY INSURANCE. Th cost of Employee's Supplemental Long-term Diggbiisurance will
continue to be paid for by the Company throughldlseday of the Severance Period, provided Emplogemins enrolled in the underlying
basic long-term disability coverage with the Staddasurance Company of Oregon, or its successoiecaor has other coverage with an
equivalent benefit. If Employee obtains other diigtcoverage during the Severance Period andédonger participates in the Company's
basic long-term disability insurance plan, Employagst advise the Company of the amount of coveEagployee has with the new carrier
for purposes of adjusting the coverage providedceutite Supplemental Long-term Disability insurance.

6. BUSINESS TRAVEL ACCIDENT INSURANCE. Coverage widhe Company's Business Travel Accident Insur&tae will cease as of
Employee's Last Day Worked.

7. RETIREMENT PLAN. Employee will continue to paipate in the Company's retirement plan for agkint (13) week period following
Employee's Last Day Worked (equal to one (1) weelech full year of service with the Company, seabjo a maximum of thirteen (13)
weeks). Employee has met the vesting requiremédrnbedCompany's retirement plan and is eligiblesteive retirement benefits in
accordance with plan provisions.

8. HEALTH OR DEPENDENT DAY CARE REIMBURSEMENT ACCQUITS. If Employee is a participant in the Health €ar
Reimbursement Account, Employee's participatioh @ghtinue in accordance with the Consolidated G@msiBudget Reconciliation Act of
1985, as amended, ("COBRA"), and the terms of thaltd Care Reimbursement Account, as it may be datefrom time to time.

Until the first to occur of (i) the last day of t&&verance Period, or (ii) the date Employee cahsaequired employee contributions,
Employee shall pay pre-tax contributions for sualttipipation at the Employee's current contributiate and the Company shall pay the
balance of the COBRA premiums. Thereafter, if Empbois eligible and wishes to continue Employe@8RA participation, Employee
shall be solely responsible for payment of therer@OBRA premium on an after-tax basis.
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If Employee is a participant in the Dependent DayeCReimbursement Account, Employee may continyaitticipate until the earlier to
occur of (i) the end of the Severance Period,iptheé end of the current Plan year.

Claims in connection with the Health or Dependeay @are Reimbursement Accounts must be filed in@ance with Plan provisions. Any
guestions regarding continued participation in séicbounts should be directed to Ryder System,di@ompensation and Benefits Plan
Administrator.

9. EMPLOYEE SAVINGS PLAN; DEFERRED COMPENSATION PDA

(a) EMPLOYEE SAVINGS PLAN. If applicable, Employeéll continue to participate in the Ryder Systemc.|[Employee Savings Plan ui
the first to occur of (i) the last day of the Searere Period, or (ii) the last day of the thirteentiek of the Severance Period. If the value of
Employee's account is $5,000 or less, a lump ssimaition will be made pursuant to plan provisiofishe value of Employee's account is
greater than $5,000, Employee's account will bentaaied in the Ryder System, Inc. Employee Savitlga unless and until the Employee
requests a distribution from the Plan or a distidouis otherwise required by plan provisions av.l&mployee should direct any questions
regarding the Ryder System, Inc. Employee Savirgs 1 the Plan Administrator.

(b) DEFERRED COMPENSATION PLAN. If applicable, Ermogke will continue to participate in the Ryder ®yst Inc. Deferred
Compensation Plan until the first to occur of (i¢ fast day of the Severance Period, or (ii) teeday of the thirteenth week of the Severance
Period. Employee's account will be maintained emRyder System, Inc. Deferred Compensation Plaa.vEsted portion of Employee's
account shall be distributed on the January 1votlg Employee's Last Day Worked or after the last df the Severance Period or as soon as
administratively practicable thereafter. Such disiion shall be made in accordance with Employekestion and enrollment forms on file
with the plan.

10. STOCK PLANS. Employee must exercise stock ogtigranted pursuant to any of the Company's stpttkroplans and vested on
Employee's "Termination Date" within the perioddaling Employee's "Termination Date" specified hg tapplicable stock option
agreement. Only for purposes of the Ryder Systam,1980 and 1995 Stock Incentive Plans the phesenination Date" shall mean the
end of the Severance Period with respect to NonifighStock Options granted pursuant to such plansl Employee's Last Day Worked
with respect to Incentive Stock Options granteddheder.

11. INCENTIVE COMPENSATION. Employee shall recea€i) bonus multiple payment in the amount of Sixidred Thirty-four
Thousand Seven Hundred Thirty-six Dollars ($634) %88l (ii) a tenure-related cash bonus paymertaratount of Three Hundred
Seventeen Thousand Three Hundred Sixty-eight Bo{$817,368.00) no later than five (5) businessdajyowing the later to occur of (i)
Employee's Last Day Worked, or (ii) the end of Revocation Period. Otherwise, Employee is not ledtito receive any bonus multiple or
cash bonus payment pursuant to any other inceatingensation plan of the Company.
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12. OUTPLACEMENT; PERQUISITE AND FINANCIAL PLANNINGIAX PREPARATION ALLOWANCE; COMPANY EQUIPMENT.

(2) OUTPLACEMENT. The Company shall provide Empleyeith a program of professional outplacement ses/mutually agreed to by 1
Company and Employee. In addition, the Company skiahburse Employee for documented and approveidémtal outplacement expenses
directly related to job search such as resume ngadind interviewing trips subject to a maximum adstwenty Thousand Dollars
($20,000.00).

Professional outplacement services and/or the naisell incidental outplacement expense allowandéatig be available to Employee after
the end of the Revocation Period, as defined iadtaph 34 hereof, and until such date as Employegres employment with another
employer or becomes self-employed, or the endeaiiproved program, whichever occurs first. In taiali Employee shall not be entitled to
receive cash in lieu of the professional outplacarservices or reimbursed incidental outplacemgpéese allowance.

(b) PERQUISITE AND FINANCIAL PLANNING/TAX PREPARATON ALLOWANCE. The Company shall provide Employdenat yet
paid, with the following allowances for which Empé® would have been entitled to receive paymergiotbursement pursuant to the plans
and programs of the Company:

o Perquisite allowance for calendar year 2001; and
o Financial planning/tax preparation for calendzairg 2000 and 2001.

(c) COMPANY EQUIPMENT. As soon as practicable bef@mployee's Last Day Worked, Employee shall retoithe Company all of the
Company's property, documents, and equipment diyr@enEmployee's possession or under Employeeitrab if any.

13. COMPANY CAR ALLOWANCE. Employee shall receiveCampany car allowance of Eight Hundred DollarsO@8per month during
the Severance Period.

14. OTHER BENEFITS. Any benefits not specificaltgted in this Severance Agreement and Releasentinae beyond Employee's Last
Day Worked shall cease on Employee's Last Day Whnkeless provided otherwise in the relevant plapaticy or by law.

15. UNEMPLOYMENT COMPENSATION. Should Employee apfbr Unemployment Benefits and should the Compamyequested to
complete any documents in connection therewithQbmpany shall complete such necessary documedtwidmot contest Employee's
receipt of such benefits.

16. COVENANT OF CONFIDENTIALITY. Employee agreesattEmployee will keep confidential and not divutgeany other party any of
the Company's, Ryder System, Inc.'s or their sidosés' or affiliates' confidential informationatte and business secrets, including, but not
limited to, such
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matters as costs, profits, markets, sales, prodoiciduct lines, key personnel, pricing policiggeational methods, computer programs,
processes or services, bids and quotations, custeeraor and supplier lists, contracts with otbarties, customer requirements, suppliers,
plans for future developments, and other businffassaand methods, and other information not rigaavailable to the public, except as
required by law. Additionally, Employee agrees thgton Employee's termination of employment, Emetoghall promptly return to the
Company any and all confidential and proprietafgrimation that is in Employee's possession.

17. COVENANT OF NON-SOLICITATION. During the thirtgix (36) months following the Employee's employmé&mployee shall not
directly or indirectly in any manner or capacityatsoever:

(a) take away, interfere with relations with, diver attempt to divert from the Company, Ryder 8gstinc., or any of their subsidiaries or
affiliates any business with any customer or actedmch (i) has been solicited or serviced withited1) year prior to the termination of
Employee's employment or (ii) with which the Empmeyhad any contact or association; which was uth@esupervision of Employee, or the
identity of which was learned by Employee as altefitEmployee's employment with the Company, Ry@gstem, Inc., or any of their
subsidiaries or affiliates; and (iii) which remamsustomer at the time of the termination of emppient, or

(b) induce or cause any Employee or independeritacior of the Company, Ryder System, Inc., or @inyheir subsidiaries or affiliates to
leave his/her employment or refrain from providsegvices to the Company, Ryder System, Inc., orcditlyeir subsidiaries or affiliates.

18. COVENANT OF NON-DISPARAGEMENT AND COOPERATIOMEMmMployee agrees not to make any remarks disparaigéngonduct
or character of the Company, Ryder System, Inangrof their subsidiaries or affiliates, their atpgemployees, officers, directors, succes
or assigns ("Ryder"). In addition, Employee agiteesooperate with Ryder in any litigation or admstrative proceedings (e.g., EEOC
charges) involving any matters with which Employeses involved during Employee's employment with @mpany. The Company shall
reimburse Employee for travel and reasonable mtlaxpenses such as lodging, transportation andsraparoved by the Company incurre:
providing such assistance.

Further, Employee does not waive any rights untisr§everance Agreement and Release or any riglinigémnification from the Company
under the applicable provisions of the Companyislas of incorporation or by-laws, under applieabability insurance policies, or pursuant
to the provisions of the Florida General Corporatiet (Chapter 607, Florida Statutes).

19. COVENANT AGAINST COMPETITION. During the thirtgix (36) months following Employee's Last Day Wedk Employee shall not
engage or become a partner, director, officerggal, or Employee in the same or similar capaagyEmployee worked for the Company,
Ryder System, Inc., and/or any of their subsidg@deaffiliates directly or indirectly, in/ffor aryusiness, proprietorship, association, firm or
corporation not owned or controlled by the CompdRygler System, Inc.; and/or any of their subsidgor affiliates which is engaged or
proposes to engage or hereafter engages in a basiompetitive directly or indirectly with the bmsss conducted by the
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Company; Ryder System, Inc.; and/or any of thelisgdiaries or affiliates in any geographic area relemployee worked or had customer
contact without the prior written consent of then@@any's President. However, Employee is not préddlirom owning one percent (1%) or
less of the outstanding capital stock of any caapon whose stock is listed on a national securitgiechange.

20. SPECIFIC REMEDY. Employee acknowledges andexgtieat if Employee commits a material breach ef@ovenant of Confidentiality
(Paragraph 16), Covenant of Non-Solicitation (Peaply 17), Covenant of Non-Disparagement and CotiparéParagraph 18) or Covenant
Against Competition (Paragraph 19), the Companyl blage the right to have the obligations of Em@eyspecifically enforced by any court
having appropriate jurisdiction on the grounds #rat such breach will cause irreparable injuryhis€ompany, and that money damages will
not provide an adequate remedy to the Company. @replfurther acknowledges and agrees that theatltlits contained in Paragraphs 16,
17, 18, and 19 of this Severance Agreement ancaRelare fair, do not unreasonably restrict Emplsyfeture employment and business
opportunities, and are commensurate with the cosgi@m arrangements set out in this Severance Agmeeand Release.

21. APPLICABLE LAW. This Severance Agreement andelase shall be governed by and construed accotditige laws of the State of
Florida, notwithstanding the conflict of laws pripies applied in that jurisdiction.

22. WITHHOLDING AND TAXATION. All payments under ik Severance Agreement and Release shall be Ipisadgpe withholding taxe
and other proper deductions consented to in writiingmployee or required by applicable law or ragoh. Additionally, the payments and
benefits under this Severance Agreement and Refeagaesult in imputed income to Employee and majnbluded in either Employee's W-
2 earnings statements or 1099 statements.

23. ASSIGNMENT. This Severance Agreement and Releapersonal to Employee and Employee does net theevright to assign this
Severance Agreement and Release or any intereshh&his Severance Agreement and Release shhlhbiang on and inure to the benefit
the successors and assigns of the Company.

24. SEVERABILITY. In the event that one or morensror provisions of this Severance Agreement aridaRe are found to be invalid or
unenforceable for any reason or to any extent, eadiaining term and provision shall continue tosbkd and effective and shall be
enforceable to the fullest extent permitted by law.

25. UNSECURED, UNFUNDED OBLIGATIONS. The paymentwlabenefits provided to Employee pursuant to tieigeBance Agreement
and Release may be unsecured, unfunded obligaifdhe Company.

26. DEATH OF EMPLOYEE. If Employee dies during tBeverance Period, this Severance Agreement anddReldll end at the conclusi
of the month in which the death occurs and onlypéngment owed by the Company to Employee in thetmohdeath will be paid to the
estate of
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Employee. Death of the Employee during the Sever&wriod will cause the payment in Paragraph «tmade, if applicable, pursuant to
terms and conditions of the Company's group lifirance plan.

27. BREACH OF THE AGREEMENT. Except as providedP@ragraph 29 ("Survival"), the Severance Peridd,3Bverance Agreement and
Release, and all liabilities and obligations hedminshall terminate on the date Employee commitsierial breach of the provisions of this
Severance Agreement and Release.

28. ARBITRATION. Should any dispute arise relatboghe meaning or application of this SeverancesAgrent and Release, such dispute
shall be settled in Miami, Florida, or another nallyiagreed upon location in accordance with tHesof the American Arbitration
Association applicable to the resolution of empleytndisputes. Judgment shall be entered and edfarcecourt of competent jurisdiction.

29. SURVIVAL. Paragraphs 17 ("Covenant of Non-Stditon) and 19 ("Covenant Against Competition"}lois Severance Agreement and
Release shall survive termination for a materiabloh by Employee of the provisions of this Sevexakgreement and Release for the full
period set forth in Paragraphs 17 and 19. Paragrapl{"Covenant of Confidentiality"), 18 ("CovenaritNon-Disparagement and
Cooperation"), 20 ("Specific Remedy"), and 31 (‘€ale") shall survive termination of this Severaigeeement and Release for any reason.

30. COUNTERPARTS. This Severance Agreement andaBelmay be executed in any number of counterpadi®raduplicate originals, ar
of which shall be deemed to be an original, andfalthich together shall be deemed one and the simement.

31. RELEASE. FOR AND IN CONSIDERATION OF THE SEVERWE BENEFITS PROVIDED TO EMPLOYEE BY THE COMPANY,
EMPLOYEE, ON BEHALF OF EMPLOYEE, EMPLOYEE'S HEIREXECUTORS, SUCCESSORS AND ASSIGNS, HEREBY
RELEASES AND FOREVER DISCHARGES RYDER FROM ANY ANALL CLAIMS, DEMANDS, OBLIGATIONS, LOSSES,
CAUSES OF ACTION, COSTS, EXPENSES, ATTORNEYS' FERD ALL LIABILITIES WHATSOEVER, WHETHER KNOWN OR
UNKNOWN, SUSPECTED OR UNSUSPECTED, FIXED OR CONTIEKT, WHICH EMPLOYEE HAS OR MAY HAVE AGAINST
RYDER AS A RESULT OF EMPLOYEE'S EMPLOYMENT BY ANDUBSEQUENT TERMINATION AS AN EMPLOYEE OF THE
COMPANY, UP TO THE LATER TO OCCUR OF (I) EMPLOYEEIAST DAY WORKED, OR (Il) THE DATE OF THE EXECUTION
OF THIS SEVERANCE AGREEMENT AND RELEASE. THIS INCLRES BUT IS NOT LIMITED TO CLAIMS AT LAW OR EQUITY
OR SOUNDING IN CONTRACT (EXPRESS OR IMPLIED) OR TORARISING UNDER FEDERAL, STATE, OR LOCAL LAWS
PROHIBITING AGE, SEX, RACE, DISABILITY, VETERAN ORANY OTHER FORMS OF DISCRIMINATION. THIS FURTHER
INCLUDES ANY AND ALL CLAIMS ARISING UNDER THE AGE OSCRIMINATION IN EMPLOYMENT ACT, THE AMERICANS
WITH DISABILITIES ACT OF 1990, TITLE VIl OF THE CIVL RIGHTS ACT OF 1964, OR THE EMPLOYEE RETIREMENNCOME
SECURITY ACT (ERISA), AS AMENDED, OR CLAIMS GROWIN®UT OF ANY LEGAL
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RESTRICTIONS ON THE COMPANY'S RIGHT TO TERMINATE SEMPLOYEES. EMPLOYEE COVENANTS AND AGREES THAT
EMPLOYEE WILL NOT SUE OR FILE ANY LAWSUIT OR ACTIONAGAINST RYDER IN THE FUTURE WITH RESPECT TO ANY
CLAIM OR CAUSE OF ACTION RELEASED AS PART OF THISEYERANCE AGREEMENT AND RELEASE. EMPLOYEE
FURTHER AGREES THAT IF EMPLOYEE VIOLATES THIS COVENNT OR ANY OTHER PROVISION OF THIS SEVERANCE
AGREEMENT AND RELEASE, EMPLOYEE SHALL INDEMNIFY RYIER FOR ALL COSTS AND ATTORNEYS FEES INCURRED
BY RYDER IN ENFORCING THIS SEVERANCE AGREEMENT ANBELEASE. IN ADDITION, EMPLOYEE SHALL BE
INDEMNIFIED BY THE COMPANY FOR ALL ATTORNEYS FEESNCURRED BY EMPLOYEE IN ENFORCING THIS SEVERANCE
AGREEMENT AND RELEASE IF IT IS DETERMINED BY A COUR OF COMPETENT JURISDICTION THAT THE COMPANY
VIOLATED THIS COVENANT OR ANY OTHER PROVISION OF TEs SEVERANCE AGREEMENT AND RELEASE.

32. NON-ADMISSION. This Severance Agreement anceRet shall not in any way be construed as an admisg the Company of any
unlawful or wrongful acts whatsoever against Empkgr any other person, and the Company specyfidetlaims any liability to or
wrongful acts against Employee or any other persarthe part of Ryder.

33. ENTIRE AGREEMENT. Employee understands that tticument constitutes the entire agreement coimgeseverance pay and related
benefits between Employee and the Company, thatidhéument may not be modified except by a writlecument signed by Employee and
the Company, and that no other promises have bege koncerning the subject matter covered hereipld/ee understands and agrees that
the Company has no obligations to Employee beybaddrms of this Severance Agreement and ReleaksEraployee acknowledges that
Employee has not relied upon any representatiostatements, written or oral, not set forth in tii€ument. Employee acknowledges that
this Severance Agreement and Release supersedas@ajl prior agreements, representations andretaaelings between Employee and
Company. Employee further acknowledges that thersexce pay and benefits set forth in this SeverAgceement and Release (with the
exception of any accrued vacation) are not oth@rwised to Employee as a result of Employee's emmpdoy with the Company, and
therefore are a material inducement for Employeeésution of this Severance Agreement and Release.

34. REVOCATION PERIOD. EMPLOYEE UNDERSTANDS AND AQMOWLEDGES THAT EMPLOYEE HAS SEVEN (7)
CALENDAR DAYS FOLLOWING EMPLOYEE'S EXECUTION OF TH8 SEVERANCE AGREEMENT AND RELEASE TO REVOKE
EMPLOYEE'S ACCEPTANCE OF THIS SEVERANCE AGREEMENTNA RELEASE (THE "REVOCATION PERIOD") AND THAT
THIS SEVERANCE AGREEMENT AND RELEASE SHALL NOT BEQWE EFFECTIVE OR ENFORCEABLE UNTIL THE
REVOCATION PERIOD HAS EXPIRED. REVOCATION OF THISEYERANCE AGREEMENT AND RELEASE MUST BE MADE BY
DELIVERING A WRITTEN NOTICE OF REVOCATION TO VICKIA. O'MEARA. FOR THIS REVOCATION TO BE EFFECTIVE,
WRITTEN NOTICE MUST BE RECEIVED BY VICKI A. O'MEARANO LATER THAN THE CLOSE OF BUSINESS ON THE
SEVENTH DAY AFTER EMPLOYEE SIGNS THIS SEVERANCE AGEMENT AND RELEASE. IN ADDITION, EMPLOYEE
UNDERSTANDS AND ACKNOWLEDGES THAT NO MONIES WILL BEPAID UNDER THE TERMS OF THIS SEVERANCE
AGREEMENT AND RELEASE UNTIL THE END OF THE REVOCATN PERIOD, EXCEPT FOR EMPLOYEE'S VACATION
ENTITLEMENT, IF ANY.



EMPLOYEE CERTIFIES THAT EMPLOYEE HAS FULLY READ, HA' S RECEIVED AN EXPLANATION OF,
HAS NEGOTIATED AND COMPLETELY UNDERSTANDS THE PROMONS OF THIS SEVERANCE
AGREEMENT AND RELEASE, THAT EMPLOYEE HAS BEEN ADVIED BY THE COMPANY TO CONSULT
WITH AN ATTORNEY BEFORE SIGNING THIS SEVERANCE AGREEMENT AND RELEASE, THAT
EMPLOYEE HAS BEEN GIVEN AT LEAST TWENTY-ONE (21) CA LENDAR DAYS TO REVIEW AND
CONSIDER THE PROVISIONS OF THIS SEVERANCE AGREEMENRAND RELEASE, AND THAT
EMPLOYEE IS SIGNING FREELY AND VOLUNTARILY, WITHOUT DURESS, COERCION OR UNDUE

INFLUENCE.
WITNESSES: JAMES B . GRIFFIN
("Emplo yee")
/sl VICTORIA NAVARRO 3/7/00 /sl JAM ES B. GRIFFIN 3/7/00
Signature Date Signatu re Date
Victoria Navarro
Print Name Social Security No. 089-46-7999

11521 NW 18 St., Pembroke Pines, FL 33026

Address

/s/ JENNIFER FERNANDEZ 3/7/100

Signature Date

Jennifer Fernandez

Print Name

2845 Morning Glory Cir., Davie, FL 33328

Address
ATTEST: RYDER T RUCK RENTAL, INC.
("Compa ny")
/sl V. AUBREY MINCE 3/7/00 By: /s/ VICKI O'MEARA
Signature Date S-i-g-;}\atu re Date
ASSISTANT SECRETARY EVP, GE NERAL COUNSEL AND SECRETARY
Title Title
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Ja nuary 18, 2000

TO THE BOARD OF DIRECTORS
OF RYDER SYSTEM, INC.

Dear Members of the Board:

Effective March 15, 2000, | hereby resign as aiteffand/or director of Ryder System, Inc. andi®isubsidiaries and affiliates and, to the
extent applicable, from all committees of whichni a member.

Sincerely,

/s/ JAMES B. GRIFFIN

James B. Griffin
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PLEASE READ CAREFULLY AS THIS DOCUMENT INCLUDES
A GENERAL RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS

SEVERANCE AGREEMENT AND RELEASE

THIS SEVERANCE AGREEMENT AND RELEASE, dated as ahdary 18, 2000 is between RYDER SYSTEM, INC. (thempany") anc
EDWIN A. HUSTON ("Employee”).

WITNESSETH:
WHEREAS, the Company has employed Employee in sagenal capacity; and
WHEREAS, Employee and the Company now desire toiteate Employee's employment relationship withGoenpany;
NOW, THEREFORE, in consideration of the followirggrhs, covenants and conditions, the Company anddyeg agree as follow

1. (a) TERMINATION OF SEVERANCE AGREEMENT. The Comy and Employee agree that the Change of Conénadrance
Agreement dated as of May 1, 1996 and the Severagieement dated as of the same date which progelesrance benefits to Employee in
the event of Employee's termination under specifietimstances (the "1996 Agreements") are heretogihated as of the date of this
Severance Agreement and Release. Effective as pfdyee's Last Day Worked (as defined below), Emgdowill resign as an officer and/or
director of the Company and/or its subsidiarieaféiliates and, to the extent applicable, fromcalimmittees of which Employee is a member.
Employee agrees to sign the attached letter ofmasion immediately upon Employee's Last Day Worked

(b) TERM AND SEVERANCE PAYMENTS. The employmentBiployee is terminated as of January 31, 2000 ('|Byeg's Last Day
Worked"). The Company shall continue Employee'senirsalary payments as severance pay on therifteand last day of each month for a
thirty-six (36) month period beginning on the dalldwing Employee's Last Day Worked and terminatimgJanuary 31, 2003 (the
"Severance Period"), unless terminated sooner patsa Paragraph 27. Provided, however, that eXoefimployee's vacation entitlement,
no payments will be made under this Severance Ageaeand Release until the end of the Revocatioiod’eas defined in Paragraph 34
hereof.

Notwithstanding the termination of employment, Eaygle agrees to assist the Company in recruitingkanutive level human resourc
professional and to facilitate the transition aachain as Vice Chair of Human Resources until higsssor has been hired.

Notwithstanding the foregoing, in the event Empkypbtains another position with the Company, or@friys subsidiaries or affiliates, aft
the execution of this Severance Agreement and Releat prior to the last day of the Severance Beremardless of whether such position is
on
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a temporary, part-time, futime, or consulting basis, Employee understandsagneles that all severance payments will cease dtiatedy anc
that all liabilities and obligations hereunder $i@iminate, except as provided in Paragraph 29.

2. VACATION ENTITLEMENT. Employee has twenty-eig{28) calendar days of unused and accrued vacatiitteenent and shall be paid
in a lump sum for such entitlement, less any vaoathken prior to Employee's Last Day Worked, rterlthan five (5) days following
Employee's Last Day Worked.

3. MEDICAL AND DENTAL BENEFITS. Employee is eligiblto receive continued health benefits under thesGlidated Omnibus Budget
Reconciliation Act of 1985, as amended, ("COBRANd the terms of the Company's health care progaarnt,may be amended from time to
time. In addition, Employee shall be eligible totdpate in the Company's early retiree medicahplf Employee chooses to participate,
benefits will be provided in accordance with therte of such plan, as it may be amended from tintante.

Until the first to occur of (i) the last day of tis&verance Period,

(i) the date Employee ceases the required emplogetibutions, or (iii) the date Employee becorakgible for medical and/or dental
benefits as an employee of another employer, Enaglahall pay a pre-tax contribution for such cogerat the then current employee
contribution rates and the Company shall pay thense of the COBRA premiums. Thereafter, if Empkygeligible and wishes to continue
Employee's COBRA coverage, Employee shall be soésgonsible for payment of the entire COBRA pramiu

4. LIFE INSURANCE AND SPLIT DOLLAR LIFE INSURANCE.

(a) LIFE INSURANCE. Coverage under the Companysigtlife insurance plan and/or additional life irece policy, if applicable, will
continue until the first to occur of (i) the lagtydof the Severance Period, (ii) the date Empldyesmmes eligible for such coverage as an
employee of another employer, or (iii) for additdfife insurance only, the date Employee effedyiveancels the premium deduction taken
from Employee's severance pay.

Employee will continue to be covered by the Compagyoup life insurance plan and any additional ilifsurance, if applicable, during each
plan's conversion privilege period. Information ceming the conversion privilege to an individualipy may be obtained by directly
contacting and arranging the conversion througtttiaedard Insurance Company of Oregon or its ssocesirier.

(b) SPLIT DOLLAR LIFE INSURANCE. If Employee is ceved by the Company's split-dollar life insuranoéqy as of the date of this
Severance Agreement and Release, the Companycehtitiue and pay for Employee's coverage untiketie of the Severance Period. At the
end of the Severance Period, the Company will rec@s collateral interest in the policy and Emm@eyshall have the option to (i) retain the
policy and continue its life insurance death berefiii) surrender the policy for its remainingstesurrender value, if any. If Employee elects
to continue the life insurance death benefit, Elpgdomay be required to make additional premium paym
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Employee should contact Ryder System, Inc.'s Exexiice President, Human Resources, to ascerthativer any premiums may be
required.

At retirement, which is Employee's termination ofgoyment on or after reaching age 55 with ten yeduservice, Employee will have a
projected postetirement life insurance coverage equal to 50%hefife insurance coverage Employee had immedigébr to retirement. A
retirement, the Company will be repaid, from thetcaurrender value of the policy, an amount equtie¢ aggregate net premiums that it has
paid on Employee's policy. The remaining cash swiee value will be owned by Employee, and Employéehave the right to maintain the
policy for death benefit coverage or surrenderptbiécy for its remaining cash value.

5. SHORT-TERM DISABILITY; LONG-TERM DISABILITY; AND SUPPLEMENTAL LONG TERM DISABILITY INSURANCE.

(2) SHORT-TERM DISABILITY. Coverage under the Compa Short-term Disability program will cease a€afiployee's Last Day
Worked unless already on benefit. Employee shdlbeceligible to receive both severance paymerdsSirortterm Disability payments at t
same time.

(b) LONG-TERM DISABILITY. Coverage under the CompganlLong-term Disability insurance plan will cedke last day of the month in
which the Employee worked as an active employee.Hinployee may elect to convert his Long-term diggaltoverage during the plan's
conversion privilege period, which is the thirtyeo(81) days following the last day of the coveragalefined above. During such period,
Employee may convert the coverage to an indivigadity in accordance with conversion provisionschytacting the Benefits Service
Center at 800/373-7300.

(c) SUPPLEMENTAL LONG-TERM DISABILITY INSURANCE. Th cost of Employee's Supplemental Long-term Diggbiisurance will
continue to be paid for by the Company throughldlseday of the Severance Period, provided Emplogme®ins enrolled in the underlying
basic long-term disability coverage with the Staddasurance Company of Oregon, or its successoiecaor has other coverage with an
equivalent benefit. If Employee obtains other diigtcoverage during the Severance Period andédonger participates in the Company's
basic long-term disability insurance plan, Employaest advise the Company of the amount of coveEagployee has with the new carrier
for purposes of adjusting the coverage providedeutite Supplemental Long-term Disability insurance.

6. BUSINESS TRAVEL ACCIDENT INSURANCE. Coverage widhe Company's Business Travel Accident Insur&tae will cease as of
Employee's Last Day Worked.

7. RETIREMENT PLAN. Employee will continue to paipate in the Company's retirement plan for agkint (13) week period following
Employee's Last Day Worked (equal to one (1) weelech full year of service with the Company, seabjo a maximum of thirteen (13)
weeks). Employee has met the vesting requiremédrntedCompany's retirement plan and is eligiblesteive retirement benefits in
accordance with plan provisions.

8. HEALTH OR DEPENDENT DAY CARE REIMBURSEMENT ACCQUITS. If Employee is a participant in the Health €ar
Reimbursement Account, Employee's participatioh @aghtinue in accordance with
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the Consolidated Omnibus Budget Reconciliation &ct985, as amended, ("COBRA"), and the terms efHkalth Care Reimbursement
Account, as it may be amended from time to time.

Until the first to occur of (i) the last day of t&&verance Period, or (ii) the date Employee cahsaquired employee contributions,
Employee shall pay pre-tax contributions for sualtipipation at the Employee's current contributiate and the Company shall pay the
balance of the COBRA premiums. Thereafter, if Enpbois eligible and wishes to continue Employe@8RA participation, Employee
shall be solely responsible for payment of therer@OBRA premium on an after-tax basis.

If Employee is a participant in the Dependent DayeCReimbursement Account, Employee may continyaitticipate until the earlier to
occur of (a) the end of the Severance Period, athébend of the current Plan year.

Claims in connection with the Health or Dependeay @are Reimbursement Accounts must be filed inm@ance with Plan provisions. Any
guestions regarding continued patrticipation in séicbounts should be directed to Ryder System,di@ompensation and Benefits
Administrator.

9. EMPLOYEE SAVINGS PLAN; DEFERRED COMPENSATION PDNA

(&) EMPLOYEE SAVINGS PLAN. If applicable, Employ&éll continue to participate in the Ryder Systemg.|[Employee Savings Plan ui

the first to occur of (i) the last day of the Searere Period, or (ii) the last day of the thirteentfek of the Severance Period. If the value of
Employee's account is $5,000 or less, a lump swimildition will be made pursuant to plan provisiofishe value of Employee's account is
greater than $5,000, Employee's account will bentaaied in the Ryder System, Inc. Employee Savitiga unless and until the Employee
requests a distribution from the Plan or a distidyuis otherwise required by plan provisions av.l&mployee should direct any questions

regarding the Ryder System, Inc. Employee Savirgs 1 the Plan Administrator.

(b) DEFERRED COMPENSATION PLAN. If applicable, Ermogke will continue to participate in the Ryder ®yst Inc. Deferred
Compensation Plan until the first to occur of ki@ fast day of the Severance Period, or (ii) teeday of the thirteenth week of the Severance
Period. Employee's account will be maintained emRyder System, Inc. Deferred Compensation Plaa.vEsted portion of Employee's
account shall be distributed on the January 1vatlg the last day of the Severance Period or as as@mdministratively practicable
thereafter. Such distribution shall be made in et&ace with Employee's election and enrollment foan file with the plan.

10. STOCK PLANS. Employee must exercise stock mgtigranted pursuant to any of the Company's stptikroplans and vested on
Employee's "Termination Date" within the perioddaling Employee's "Termination Date" specified hg applicable stock option
agreement. Only for purposes of the Ryder Systam,1980 and 1995 Stock Incentive Plans the phesenination Date" shall mean the
end of the Severance Period with respect to NonifguhStock Options granted pursuant to such plansl Employee's Last Day Worked
with respect to Incentive Stock Options grantedeheder. For purposes of the 1980 and 1995 Plaeghrase "Termination Date" shall
mean the end of the Severance Period with respétdn-Qualified Stock Options
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granted pursuant to such plans, unless, on Empkyast Day Worked, Employee shall be eligiblerftirement in which event the
retirement provisions of such plans shall be applie.

11. INCENTIVE COMPENSATION. Employee shall rece&€i) bonus multiple payment in the amount of ThHremdred Twenty Thousand
Fifty-four Dollars ($320,054.00) and (ii) a tenueated cash bonus payment in the amount of Threwli¢d Twenty Thousand Fifty-four
Dollars ($320,054.00) no later than five (5) busmdays following the later to occur of (i) EmpleiglLast Day Worked, or (ii) the end of the
Revocation Period. Otherwise, Employee is not ledtito receive any bonus multiple or cash bonusneay pursuant to any other incentive
compensation plan of the Company.

12. OUTPLACEMENT; PERQUISITE AND FINANCIAL PLANNINGIAX PREPARATION ALLOWANCE; COMPANY EQUIPMENT.

(2) OUTPLACEMENT. The Company shall provide Empleyeith a program of professional outplacement ses/approved by the
Company through the office of Right Associatesadidition, the Company shall reimburse Employealfmmumented and approved incidental
outplacement expenses directly related to job kesuch as resume mailing and interviewing tripgesttio a maximum cost of Thirty
Thousand Dollars ($30,000.00).

Professional outplacement services and/or the ngisell incidental outplacement expense allowandéatiig be available to Employee after
the end of the Revocation Period, as defined iadtaph 34 hereof, and until such date as Employegres employment with another
employer or becomes self-employed, or the endeaiiproved program, whichever occurs first. In tgiali Employee shall not be entitled to
receive cash in lieu of the professional outplaa@mservices or reimbursed incidental outplacemgpépse allowance.

(b) PERQUISITE AND FINANCIAL PLANNING/TAX PREPARATON ALLOWANCE. The Company shall provide Employdenat yet
paid, with the following allowances for which Empé® would have been entitled to receive paymergiotbursement pursuant to the plans
and programs of the Company:

o Perquisite allowance for calendar year 2001; and
o Financial planning/tax preparation for calendsary2000 and 2001.

13. COMPANY CAR ALLOWANCE; COMPANY EQUIPMENT

(a) COMPANY CAR ALLOWANCE. Employee shall receiveC@mpany car allowance of Eight Hundred Dollars0¢k80) per month durir
the Severance Period.

(b) COMPANY EQUIPMENT. As soon as practicable bef@&mployee's Last Day Worked, Employee shall retoithe Company all of the
Company's property, documents, and equipment diyrenEmployee's possession or under Employeeitrab if any.
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14. OTHER BENEFITS. Any benefits not specificaltgted in this Severance Agreement and Releasentinae beyond Employee's Last
Day Worked shall cease on Employee's Last Day Whnlteless provided otherwise in the relevant plapaticy or by law.

15. UNEMPLOYMENT COMPENSATION. Should Employee apfbr Unemployment Benefits and should the Compamyequested to
complete any documents in connection therewithQbmpany shall complete such necessary documedtwidmot contest Employee's
receipt of such benefits.

16. COVENANT OF CONFIDENTIALITY. Employee agreesattEmployee will keep confidential and not divutgeany other party any of
the Company's or its subsidiaries’ or affiliatesifcdential information, trade and business se¢ietduding, but not limited to, such matters
costs, profits, markets, sales, products, prodoes) key personnel, pricing policies, operatianathods, computer programs, processes or
services, bids and quotations, customer, vendosapglier lists, contracts with other parties, oogtr requirements, suppliers, plans for
future developments, and other business affairg@ettiods and other information not readily avadabl the public, except as required by
law. Additionally, Employee agrees that upon Emplgg termination of employment, Employee shall grityireturn to the Company any
and all confidential and proprietary informatiomtlis in Employee's possession.

17. COVENANT OF NON-SOLICITATION. During the thirtgix (36) months following the Employee's employmé&mployee shall not
directly or indirectly in any manner or capacityatsoever:

(a) take away, interfere with relations with, diver attempt to divert from the Company or anytsfsubsidiaries or affiliates any business
with any customer or account which (i) has beeitietl or serviced within one

(1) year prior to the termination of Employee's &gment or (ii) with which the Employee had any taart or association; which was under
the supervision of Employee, or the identity of @thivas learned by Employee as a result of Emplsysaployment with the Company or
any of its subsidiaries or affiliates; and (iii) \wh remains a customer at the time of the termomatif employment, or

(b) induce or cause any Employee or independerttactor of the Company or any of its subsidiarieaffiliates to leave his/her employment
or refrain from providing services to the Companyny of its subsidiaries or affiliates.

18. COVENANT OF NON-DISPARAGEMENT AND COOPERATIOMEMmMployee agrees not to make any remarks disparagéngonduct

or character of the Company or any of its subsielsaor affiliates, their current or former agems\ployees, officers, directors, successors or
assigns ("Ryder"). In addition, Employee agreesotmperate with Ryder in any litigation, administratproceedings (e.g., EEOC charges) or
other Company related issues involving any matkétts which Employee was involved during Employesisployment with the Company.
The Company shall reimburse Employee for travekasps approved by the Company incurred in providirg assistance.

The Company shall also abide by any indemnificatibligations stated in the Company's current byslavwurther, Employee does not waive
any rights under this Severance Agreement and Bel@aany rights to indemnification from the Compander the applicable provisions of
the
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Company's articles of incorporation or by-laws, emdpplicable liability insurance policies, or puasat to the provisions of the Florida
General Corporation Act (Chapter 607, Florida Sty

19. COVENANT AGAINST COMPETITION. During the thirtgix (36) months following Employee's Last Day Wedk Employee shall not
engage or become a partner, director, officer cipad, or Employee in the same or similar capaagyEmployee worked for the Company
and/or any of its subsidiaries or affiliates dihedr indirectly, in/for any business, proprietoifghassociation, firm or corporation not owned
or controlled by the Company and/or any of its &ibsies or affiliates which is engaged or propasesngage or hereafter engages in a
business competitive directly or indirectly witletbusiness conducted by the Company and/or arg sfibsidiaries or affiliates in any
geographic area where Employee worked or had cestoontact without the prior written consent of @@mpany's President. However,
Employee is not prohibited from owning one perd@fs) or less of the outstanding capital stock of eorporation whose stock is listed on a
national securities exchange.

20. SPECIFIC REMEDY. Employee acknowledges andexgtieat if Employee commits a material breach ef@ovenant of Confidentiality
(Paragraph 16), Covenant of Non-Solicitation (Peapg 17), Covenant of Non-Disparagement and CotiparéParagraph 18) or Covenant
Against Competition (Paragraph 19), the Companyl blaae the right to have the obligations of Em@eyspecifically enforced by any court
having appropriate jurisdiction on the grounds #rat such breach will cause irreparable injuryhee €ompany, and that money damages will
not provide an adequate remedy to the Company. @maplfurther acknowledges and agrees that theatllits contained in Paragraphs 16,
17, 18 and 19 of this Severance Agreement and Reke@ fair, do not unreasonably restrict Empleykgtre employment and business
opportunities, and are commensurate with the cosgiem arrangements set out in this Severance Agreeand Release.

21. APPLICABLE LAW. This Severance Agreement andelse shall be governed by and construed accotdithg laws of the state of
Florida, notwithstanding the conflict of laws pripies applied in that jurisdiction.

22. WITHHOLDING AND TAXATION. All payments under ik Severance Agreement and Release shall be Ipisadgpe withholding taxe
and other proper deductions consented to in wriingmployee or required by applicable law or ragjoh. Additionally, the payments and
benefits under this Severance Agreement and Refeageesult in imputed income to Employee and majnbluded in either Employee's W-
2 earnings statements or 1099 statements.

23. ASSIGNMENT. This Severance Agreement and Releapersonal to Employee and Employee does net theevright to assign this
Severance Agreement and Release or any intereshh&his Severance Agreement and Release shbihdang on and inure to the benefit
the successors and assigns of the Company.

24. SEVERABILITY. In the event that one or moremearor provisions of this Severance Agreement aridaRe are found to be invalid or
unenforceable for any reason or to any extent, eadiaining term and provision shall continue tosbkd and effective and shall be
enforceable to the fullest extent permitted by law.
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25. UNSECURED, UNFUNDED OBLIGATIONS. The paymentslebenefits provided to Employee pursuant to tieigeBance Agreement
and Release may be unsecured, unfunded obligaifdhe Company.

26. DEATH OF EMPLOYEE. If Employee dies during tBeverance Period, this Severance Agreement anddeeldll end at the conclusi
of the month in which the death occurs and onlypingment owed by the Company to Employee in thetmohdeath will be paid to the
estate of Employee. Death of the Employee durieg3verance Period will cause the payment in Papagt to be made, if applicable,
pursuant to the terms and conditions of the Comigagrpup life insurance plan.

27. BREACH OF THE AGREEMENT. Except as providedP@ragraph 29 ("Survival"), the Severance Peridd,3Bverance Agreement and
Release, and all liabilities and obligations hedmirshall terminate on the date Employee commitsigerial breach of the provisions of this
Severance Agreement and Release. Employee shalbbigled written notice of a breach along with ad&y period to cure the breach before
the Company terminates Employee's benefits hereunde

28. ARBITRATION. Should any dispute arise relatboghe meaning or application of this SeverancesAgrent and Release, such dispute
shall be settled in Miami, Florida, or another nallyiagreed upon location in accordance with tHesof the American Arbitration
Association applicable to the resolution of empleytndisputes. Judgment shall be entered and edfarcecourt of competent jurisdiction.

29. SURVIVAL. Paragraphs 17 ("Covenant of Non-Stditon) and 19 ("Covenant Against Competition"}lois Severance Agreement and
Release shall survive termination for a materiabloh by Employee of the provisions of this Severakgreement and Release for the full
period set forth in Paragraphs 17 and 19. Paragrapl{"Covenant of Confidentiality"), 18 ("CovenarftNon-Disparagement and
Cooperation"), 20 ("Specific Remedy"), and 31 (‘#¥ale") shall survive termination of this Severaigeeement and Release for any reason.

30. COUNTERPARTS. This Severance Agreement andaRelmay be executed in any number of counterpadisaduplicate originals, ar
of which shall be deemed to be an original, andfalthich together shall be deemed one and the smement.

31. RELEASE. FOR AND IN CONSIDERATION OF THE SEVERWE BENEFITS PROVIDED TO EMPLOYEE BY THE COMPANY,
EMPLOYEE, ON BEHALF OF EMPLOYEE, EMPLOYEE'S HEIREXECUTORS, SUCCESSORS AND ASSIGNS, HEREBY
RELEASES AND FOREVER DISCHARGES RYDER FROM ANY ANELL CLAIMS, DEMANDS, OBLIGATIONS, LOSSES,
CAUSES OF ACTION, COSTS, EXPENSES, ATTORNEYS' FERD ALL LIABILITIES WHATSOEVER, WHETHER KNOWN OR
UNKNOWN, SUSPECTED OR UNSUSPECTED, FIXED OR CONTIEKRT, WHICH EMPLOYEE HAS OR MAY HAVE AGAINST
RYDER AS A RESULT OF EMPLOYEE'S EMPLOYMENT BY ANDUBSEQUENT TERMINATION AS AN EMPLOYEE OF THE
COMPANY, UP TO THE LATER TO OCCUR OF (I) EMPLOYEEIAST DAY WORKED, OR (Il) THE DATE OF THE EXECUTION
OF THIS SEVERANCE AGREEMENT AND RELEASE.
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THIS INCLUDES BUT IS NOT LIMITED TO CLAIMS AT LAW (R EQUITY OR SOUNDING IN CONTRACT (EXPRESS OR
IMPLIED) OR TORT ARISING UNDER FEDERAL, STATE, ORQCAL LAWS PROHIBITING AGE, SEX, RACE, DISABILITY,
VETERAN OR ANY OTHER FORMS OF DISCRIMINATION. THISURTHER INCLUDES ANY AND ALL CLAIMS ARISING
UNDER THE AGE DISCRIMINATION IN EMPLOYMENT ACT, THEAMERICANS WITH DISABILITIES ACT OF 1990, TITLE VII
OF THE CIVIL RIGHTS ACT OF 1964, OR THE EMPLOYEE REREMENT INCOME SECURITY ACT (ERISA), AS AMENDED, R
CLAIMS GROWING OUT OF ANY LEGAL RESTRICTIONS ON THEOMPANY'S RIGHT TO TERMINATE ITS EMPLOYEES.
EMPLOYEE COVENANTS AND AGREES THAT EMPLOYEE WILL ND SUE OR FILE ANY LAWSUIT OR ACTION AGAINST
RYDER IN THE FUTURE WITH RESPECT TO ANY CLAIM OR G4SE OF ACTION RELEASED AS PART OF THIS SEVERANCE
AGREEMENT AND RELEASE. EMPLOYEE FURTHER AGREES THAF EMPLOYEE VIOLATES THIS COVENANT OR ANY
OTHER PROVISION OF THIS SEVERANCE AGREEMENT AND RERSE, EMPLOYEE SHALL INDEMNIFY RYDER FOR ALL
COSTS AND ATTORNEYS FEES INCURRED BY RYDER IN ENFORNG THIS SEVERANCE AGREEMENT AND RELEASE. IN
ADDITION, EMPLOYEE SHALL BE INDEMNIFIED BY THE COMRANY FOR ALL ATTORNEYS FEES INCURRED BY EMPLOYE
IN ENFORCING THIS SEVERANCE AGREEMENT AND RELEASEIT IS DETERMINED BY A COURT OF COMPETENT
JURISDICTION THAT THE COMPANY VIOLATED THIS COVENAN OR ANY OTHER PROVISION OF THIS SEVERANCE
AGREEMENT AND RELEASE.

32. NON-ADMISSION. This Severance Agreement anceRet shall not in any way be construed as an admisg the Company of any
unlawful or wrongful acts whatsoever against Empkogr any other person, and the Company specyfidadtlaims any liability to or
wrongful acts against Employee or any other persarthe part of Ryder.

33. ENTIRE AGREEMENT. Employee understands that tticument constitutes the entire agreement coimgeseverance pay and related
benefits between Employee and the Company, thatidhéument may not be modified except by a writlecument signed by Employee and
the Company, and that no other promises have bee€le moncerning the subject matter covered herempl&ee understands and agrees that
the Company has no obligations to Employee beybaddrms of this Severance Agreement and ReleaksEraployee acknowledges that
Employee has not relied upon any representatiostatements, written or oral, not set forth in tii€ument. Employee further acknowled
that the severance pay and benefits set forthisgrverance Agreement and Release (with the égoeptany accrued vacation) are not
otherwise owed to Employee as a result of Emplsye@ployment with the Company, and therefore amaterial inducement for Employe
execution of this Severance Agreement and Release.

34. REVOCATION PERIOD. EMPLOYEE UNDERSTANDS AND AQMOWLEDGES THAT EMPLOYEE HAS SEVEN (7)
CALENDAR DAYS FOLLOWING EMPLOYEE'S EXECUTION OF TH8 SEVERANCE AGREEMENT AND RELEASE TO REVOKE
EMPLOYEE'S ACCEPTANCE OF THIS SEVERANCE AGREEMENTNE RELEASE (THE "REVOCATION PERIOD") AND THAT
THIS SEVERANCE AGREEMENT AND RELEASE SHALL NOT BEQWE EFFECTIVE OR ENFORCEABLE UNTIL THE
REVOCATION PERIOD HAS EXPIRED. REVOCATION OF THISEYERANCE AGREEMENT AND RELEASE MUST BE MADE BY
DELIVERING A WRITTEN NOTICE OF REVOCATION TO M. ANHONY BURNS. FOR THIS REVOCATION TO BE EFFECTIVE,
WRITTEN NOTICE MUST BE RECEIVED BY M. ANTHONY BURNSIO
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LATER THAN THE CLOSE OF BUSINESS ON THE SEVENTH DAAXFTER EMPLOYEE SIGNS THIS SEVERANCE AGREEMENT
AND RELEASE. IN ADDITION, EMPLOYEE UNDERSTANDS ANDACKNOWLEDGES THAT NO MONIES WILL BE PAID UNDER
THE TERMS OF THIS SEVERANCE AGREEMENT AND RELEASENTIL THE END OF THE REVOCATION PERIOD, EXCEPT
FOR EMPLOYEE'S VACATION ENTITLEMENT.

EMPLOYEE CERTIFIES THAT EMPLOYEE HAS FULLY READ, HA' S RECEIVED AN EXPLANATION OF,
HAS NEGOTIATED AND COMPLETELY UNDERSTANDS THE PROMONS OF THIS SEVERANCE
AGREEMENT AND RELEASE, THAT EMPLOYEE HAS BEEN ADVIED BY THE COMPANY TO CONSULT
WITH AN ATTORNEY BEFORE SIGNING THIS SEVERANCE AGREEMENT AND RELEASE, THAT
EMPLOYEE HAS BEEN GIVEN AT LEAST TWENTY-ONE (21) CA LENDAR DAYS TO REVIEW AND
CONSIDER THE PROVISIONS OF THIS SEVERANCE AGREEMENRAND RELEASE, AND THAT
EMPLOYEE IS SIGNING FREELY AND VOLUNTARILY, WITHOUT DURESS, COERCION OR UNDUE

INFLUENCE.
WITNESSES: EDWIN A. HUSTON
("Empl oyee")
/s DIANA L. TIBBETS /sl ED WIN A. HUSTON 2/15/00
Signature Date mé-i-gnat ure Date

Diana L. Tibbets 2/15/00

Print Name Social Security No. 180-32-8993

6771 Stonemango Rd., Miami Lakes, FL

Address

/s/ LOUISA CHICCARINO 2/15/00

Signature Date

Louisa Chiccarino

Print Name

11955 N.W. 11th Street
Pembroke Pines, FL 33026

Address
ATTEST: RYDER SYSTEM, INC.

("Comp any")
H. JUDITH CHOZIANIN  2/17/00

By: /s / VICKI O'MEARA

Signature Date --

Signat ure Date

ASSISTANT SECRETARY EVP, G ENERAL COUNSEL AND SECRETARY

Title Title
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[RYDER LOGO]

DATE: January 18, 2000
TO: Edwin A. Huston
FROM: M. Anthony Burns

RE:  Severance Agreement and Release

In accordance with the Older Workers Benefit Pridd@cAct, | am required to inform you of the follavg regarding your execution of the
attached Severance Agreement and Release.

1. You should consult with an attorney before sigrthe Severance Agreement and Release.

2. You will have twenty-one (21) days from the gay receive the Severance Agreement and Releasetuite it. If you have not executed
the Severance Agreement and Release by the twiesitgldy, it will automatically be declared nulldanoid and revoked.

3. After you have executed the Severance AgreearehRelease, you have seven (7) calendar daysdkegour acceptance of it. If you
revoke the Severance Agreement and Release withisgven (7) calendar days, it is null and void.tRe revocation of the Severance
Agreement and Release to be effective, writtenceatiust be received by me no later than the clbbesiness on the seventh day after you
sign the Severance Agreement and Release.

4. If you do not revoke your execution of the Semee Agreement and Release within the seven (&hdat days, it will become effective
and payments will commence in accordance witheh@ag of the Severance Agreement and Release.

Please acknowledge below your receipt of this dentrand the attached Severance Agreement and Beledghat you have read and
understand this page of conditions.

Acknowledged:

/s EDWIN A. HUSTON

Date  2/15/00

Attachment

Ryder System, Inc.
3600 NW 82nd Avenue
Miami, FL 33166
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January 18, 2000

TO THE BOARD OF DIRECTORS
OF RYDER SYSTEM, INC.

Dear Members of the Board:

Effective June 30, 2000, | hereby resign as arceffand/or director of Ryder System, Inc. andfsitbsidiaries and affiliates and, to the
extent applicable, from all committees of whichni a member.

Sincerely,

/s EDWIN A. HUSTON

Edwin A. Huston
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EXHIBIT 21.1
RYDER SYSTEM, INC.

SUBSIDIARIES AS OF DECEMBER 1, 1999

NAME OF COMPANY

STATE/COUNTRY OF
INCORPORATION

1318359 Ontario Limited (1) Canada
Associated Ryder Capital Services, Inc. Florida
Companhia Transportadora e Comercial Translor Brazil
Disposition Holding Corp. Florida
Far East Freight, Inc. Florida
Forrest Rental Services Limited England
Globe Master Insurance Company Vermont
Manufacturing Holding Corp. Florida
Mitchell Self Drive Limited England
Network Vehicle Central, Inc. Florida
Northern Carriers, Inc. lllinois
Phaseking Limited England
Road Master, Limited Bermuda
RSI Acquisition Corp. Delaware
RSI Holding B.V. Netherlands
RSI Purchase Corp. Delaware
RTR Leasing I, Inc. Delaware
RTR Leasing I, Inc. Delaware
Rycom Il, LLC Delaware
Ryder Airport Operations Corp. Florida
Ryder Argentina S.A. Argentina
Ryder Capital S.A. de C.V. Mexico
Ryder Capital Services Corporation Delaware
RYDERCORP Florida
RYDERCORP, Inc. Delaware
Ryder de Mexico S.A. de C.V. Mexico
Ryder Dedicated Capacity, Inc. Tennessee
Ryder Dedicated Logistics, Inc. Delaware
Ryder Dedicated Logistics Limited England
Ryder Deutschland GmbH West Germany
Ryder Distribution Services Limited England
Ryder do Brasil Ltda. Brazil
Ryder Driver Leasing, Inc. Florida
Ryder Energy Distribution Corporation Florida
Ryder (Europe) Limited England
Ryder FleetProducts.com, Inc. Tennessee
Ryder Funding LP Delaware
Ryder Holding, LLC Delaware
Ryder Integrated Logistics Limited England
Ryder Integrated Logistics, Inc. (2) (3) Delaware
Ryder International Acquisition Corp. Florida
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Ryder International, Inc.

Florida

Ryder Lease Co. Il, Inc. Florida
Ryder Mexicana, S.A. de C.V. Mexico
Ryder Netherlands B.V. Netherlands
Ryder Pension Fund Limited England
Ryder Plc England
Ryder Polska Sp. z 0.0. Poland
Ryder Puerto Rico, Inc. Delaware
Ryder Realty, Inc. Delaware
Ryder Services Corporation (4) Florida
Ryder Servicios do Brasil Ltda. Brazil
Ryder Servicios S.A. de C.V. Mexico
Ryder St. Louis Redevelopment Corporation Missouri
Ryder System B.V. Netherlands
Ryder System Holdings (UK) Limited England
Ryder System Limited England
Ryder Transport Services Limited England
Ryder Transportation Limited England
Ryder Truck Rental, Inc. (5) Florida
Ryder Truck Rental | LLC Delaware
Ryder Truck Rental Il LLC Delaware
Ryder Truck Rental 11l LLC Delaware
Ryder Truck Rental | LP Delaware
Ryder Truck Rental Il LP Delaware
Ryder Truck Rental Canada Ltd. (6) Canada
Ryder Truck Rental Limited England
Ryder Truck Rental LT Delaware
Ryder Truckstops, Inc. Florida
Ryder Vehicle Lease Trust 1998-A Delaware
Ryder Vehicle Leasing & Sales Corp. Barbados
Ryhert Holding, Inc. Delaware
Rymar Holding, Inc. Delaware
Rynew ll, Inc. Delaware
Saunders Leasing System of Canada Limited - BEING D ISSOLVED Canada
Spring Hill Integrated Logistics Management, Inc. Delaware
Surplus Property Holding Corp. Florida
Tandem Transport, L.P. Georgia
Truck Transerv, Inc. Delaware
Unilink Contract Hire Limited England
UniRyder Limited England
United Contract Hire Limited England
Westside Corporate Center, Inc. Florida
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(1) Ontario, Canada: D/B/A RYDER GROCERY SERVICES

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

(3) Arizona, Arkansas, California, Colorado, Cortied, Delaware, Florida, Georgia, Idaho, Indialoaya, Kentucky, Louisiana, Maine,
Maryland, Michigan, Missouri, Nebraska, Nevada, Nlmssey, New York, North Carolina, Ohio, Oklahof@aggon, Pennsylvania, Rhode
Island, South Dakota, Tennessee, Texas, Virginiavdashington: D/B/A LOGICORP.

Florida: d/b/a UniRyder
(4) Ohio and Texas: D/B/A RYDER CLAIMS SERVICES CRRRATION

(5) Alabama, Alaska, Arizona, Arkansas, Califorr@alorado, Connecticut, Delaware, District of Cohia Florida, Georgia, Hawaii, Idaho,
lllinois, Indiana, lowa, Kansas, Kentucky, LouisiamMaine, Maryland, Massachusetts, Michigan, MioteesMississippi, Missouri, Montana,
Nebraska, Nevada, New Hampshire, New Jersey, NexiddeNew York, North Carolina, North Dakota, Ohf@klahoma, Oregor
Pennsylvania, Rhode Island, South Carolina, SoatkoEa, Tennessee, Texas, Utah, Vermont, Virginiashihgton, West Virginia,
Wisconsin and Wyoming: D/B/A RYDER

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
(6) French Name: Location de Camions Ryder du Cahaek.
Canadian Provinces: Ryder Integrated Logistics Ripalicated Logistics Ryder Canada
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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 2, 2000, relating to the consolitlasance sheets of Ryder System, Inc. and subisislias of December 31, 1999 and 1998,
and the related consolidated statements of earnshgseholders' equity and cash flows for each@fyears in the three-year period ended
December 31, 1999, which report appears in the Mbee 31, 1999 annual report on Form 10-K of Rydest&n, Inc.:

Form S-3:
0 Registration Statement No. 33-20359 covering®1,@0,000 aggregate principal amount of debt #gesir
o0 Registration Statement No. 33-50232 covering $8IM000 aggregate principal amount of debt seesrit
0 Registration Statement No. 33-58667 covering SBIWO00 aggregate principal amount of debt seearit
o0 Registration Statement No. 333-63049 coverind8ID,000 aggregate principal amount of debt seesiri
Form S-8:
o Registration Statement No. 33-20608 coveringR@er System Employee Stock Purchase Plan.
0 Registration Statement No. 33-4333 covering théeR Employee Savings Plan.
o Registration Statement No. 1-4364 covering thddRypystem Profit Incentive Stock Plan.
0 Registration Statement No. 33-69660 coveringRd@er System, Inc. 1980 Stock Incentive Plan.

0 Registration Statement No.-37677 covering the Ryder System UK Stock Purchaber@e.



The Board of Directors and Shareholders

Ryder System, Inc.

o Registration Statement No.
o Registration Statement No.
o Registration Statement No.
o Registration Statement No.
o Registration Statement No.
o Registration Statement No.
o Registration Statement No.
o Registration Statement No.

o Registration Statement No.

Page 2
33-63990 coveringRder System, Inc. Directors' Stock Plan.
33-58001 coveringRder System, Inc. Employee Savings Plan A.
33-58003 coveringRder System, Inc. Employee Savings Plan B.
33-61509 coveringRder System, Inc. Stock for Merit Increase Reptasst Plan.
33-62013 coveringRynder System, Inc. 1995 Stock Incentive Plan.
333-19515 coveringer System, Inc. 1997 Deferred Compensation.Plan
333-26653 coveringter System, Inc. Board of Directors Stock AwBtan.
333-57593 coveringyer System, Inc. Stock Purchase Plan for Empglaye
333-57595 coveringber System, Inc. 1995 Stock Incentive Plan.

/sl KPMG LLP

Miami, Florida
March 13, 2000



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara, David
M. Beilin and Kevin K. Ross, and each of them,drier true and lawful attorney-in-fact and ageith full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B9 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Chicago Stock Exchange and Pacific Stock&hge, granting unto each s
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

Isl C HRISTINE A. VARNEY

C hristine A. Varney
)
DISTRICT OF COLUMBIA ) ss:
)

Before me appeared Christine A. Varney, persoraliywn to me and known to me to be the person desttin and who executed the
foregoing instrument, and acknowledged to and leeffiee this 1st day of March, 2000 that he or shewgre said instrument for the purposes
therein expressed.

Witness my hand and official seal:

/sl Elizabeth L. Bapst

Notary Public

My commission expires:

[Stamped]

Official Notary Seal

Elizabeth L. Bapst

Notary Public District of Columbi
My commission expires June 30, 2(



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara, David
M. Beilin and Kevin K. Ross, and each of them,drier true and lawful attorney-in-fact and ageith full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B9 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Chicago Stock Exchange and Pacific Stock&hge, granting unto each s
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/sl ALVA O. WAY

Alva O. Way

STATE OF FLORIDA)
) ss:
COUNTY OF DADE)

Before me appeared Alva O. Way, personally knowméoand known to me to be the person describeddméno executed the foregoing
instrument, and acknowledged to and before mel@tis day of February, 2000 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/s/ H. Judith Chozianin

Notary Public

[Stamped]

Official Notary Seal

H. Judith Chozianin

Notary Public State of Florid
Commission No. CC609712

My commission expires January 7, 2(



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara, David
M. Beilin and Kevin K. Ross, and each of them,drier true and lawful attorney-in-fact and ageith full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B9 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Chicago Stock Exchange and Pacific Stock&hge, granting unto each s
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/s/ 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 describaddnvho executed the foregoing
instrument, and acknowledged to and before mel@tis day of February, 2000 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/s/ H. Judith Chozianin

Notary Public

[Stamped]

Official Notary Seal

H. Judith Chozianin

Notary Public State of Florid
Commission No. CC609712

My commission expires January 7, 2(



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara, David
M. Beilin and Kevin K. Ross, and each of them,drier true and lawful attorney-in-fact and ageith full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B9 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Chicago Stock Exchange and Pacific Stock&hge, granting unto each s
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/s/ LYNN M. MARTIN

Lynn M. Martin

STATE OF FLORIDA)
) ss:
COUNTY OF DADE)

Before me appeared Lynn M. Martin, personally kndaawme and known to me to be the person describadd who executed the foregoing
instrument, and acknowledged to and before mel@tis day of February, 2000 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/s/ H. Judith Chozianin

Notary Public

[Stamped]

Official Notary Seal

H. Judith Chozianin

Notary Public State of Florid
Commission No. CC609712

My commission expires January 7, 2(



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara, David
M. Beilin and Kevin K. Ross, and each of them,drier true and lawful attorney-in-fact and ageith full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B9 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Chicago Stock Exchange and Pacific Stock&hge, granting unto each s
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/s/ DAVID T. KEARNS

David T. Kearns

STATE OF FLORIDA)
) ss:
COUNTY OF DADE)

Before me appeared David T. Kearns, personally knimame and known to me to be the person desciibadd who executed the foregoing
instrument, and acknowledged to and before mel@tis day of February, 2000 that he or she exeaa@hinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/s/ H. Judith Chozianin

Notary Public

[Stamped]

Official Notary Seal

H. Judith Chozianin

Notary Public State of Florid
Commission No. CC609712

My commission expires January 7, 2(



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara, David
M. Beilin and Kevin K. Ross, and each of them,drier true and lawful attorney-in-fact and ageith full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B9 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Chicago Stock Exchange and Pacific Stock&hge, granting unto each s
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/s VERNON E. JORDAN, JR.

Vernon E. Jordan, Jr.

STATE OF NEW YORK)
) ss:
COUNTY OF NEW YORK)

Before me appeared Vernon E. Jordan, Jr., pergokrabwn to me and known to me to be the personritestin and who executed the
foregoing instrument, and acknowledged to and leefioe this 9th day of March, 2000 that he or sheweel said instrument for the purposes
therein expressed.

Witness my hand and official seal:

/s/ H. Judith Chozianin

Notary Public

[Stamped]

Official Notary Seal

H. Judith Chozianin

Notary Public State of Florid
Commission No. CC609712

My commission expires January 7, 2(



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara, David
M. Beilin and Kevin K. Ross, and each of them,drier true and lawful attorney-in-fact and ageith full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B9 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Chicago Stock Exchange and Pacific Stock&hge, granting unto each s
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/s/ JOHN A. GEORGES

John A. Georges

STATE OF FLORIDA)
) ss:
COUNTY OF DADE)

Before me appeared John A. Georges, personally kitowne and known to me to be the person desciibadd who executed the foregoing
instrument, and acknowledged to and before mel@tis day of February, 2000 that he or she exeaa@hinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/s/ H. Judith Chozianin

Notary Public

[Stamped]

Official Notary Seal

H. Judith Chozianin

Notary Public State of Florid
Commission No. CC609712

My commission expires January 7, 2(



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara, David
M. Beilin and Kevin K. Ross, and each of them,drier true and lawful attorney-in-fact and ageith full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B9 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Chicago Stock Exchange and Pacific Stock&hge, granting unto each s
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/sl EDWARD T. FOOTE I

Edward T. Foote I

STATE OF FLORIDA)
) ss:
COUNTY OF DADE)

Before me appeared Edward T. Foote I, personalbmin to me and known to me to be the person destriband who executed the
foregoing instrument, and acknowledged to and leerfiee this 18th day of February, 2000 that he oresieeuted said instrument for the
purposes therein expressed.

Witness my hand and official seal:

/s/ H. Judith Chozianin

Notary Public

[Stamped]

Official Notary Seal

H. Judith Chozianin

Notary Public State of Florid
Commission No. CC609712

My commission expires January 7, 2(



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara, David
M. Beilin and Kevin K. Ross, and each of them,drier true and lawful attorney-in-fact and ageith full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B9 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Chicago Stock Exchange and Pacific Stock&hge, granting unto each s
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/s/ JOSEPH L. DIONNE

Joseph L. Dionne

STATE OF FLORIDA)
) ss:
COUNTY OF DADE)

Before me appeared Joseph L. Dionne, personallwkrio me and known to me to be the person descitbedd who executed the forego
instrument, and acknowledged to and before mel@tis day of February, 2000 that he or she exeaa@tinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/s/ H. Judith Chozianin

Notary Public

[Stamped]

Official Notary Seal

H. Judith Chozianin

Notary Public State of Florid
Commission No. CC609712

My commission expires January 7, 2(



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appditksA. O'Meara, David
M. Beilin and Kevin K. Ross, and each of them,drier true and lawful attorney-in-fact and ageith full power of substitution and
resubstitution, for the undersigned and in hiserrrfame, place and stead, in any and all capaditiessgn the Ryder System, Inc. Form 10-K
(Annual Report pursuant to the Securities Exchakgeof 1934) for the fiscal year ended Decemberl®B9 (the "Form 10-K"), and any and
all amendments thereto, and to file the same, alitxhibits thereto and other documents in conaedherewith, with the Securities and
Exchange Commission and with the New York StockHaxge, Chicago Stock Exchange and Pacific Stock&hge, granting unto each s
attorney-infact and agent full power and authority to perf@awery act requisite and necessary to be done inemion with the execution a
filing of the Form 10-K and any and all amendmehtseto, as fully for all intents and purposes@a®hshe might or could do in person,
hereby ratifying all that each said attorney-intfaed agent, or his or her substitute or subsstutey lawfully do or cause to be done by
virtue thereof.

/s/ 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 mel@tis day of February, 2000 that he or she exeaa@hinstrument for the purposes
therein expressed.

Witness my hand and official seal:

/s/ H. Judith Chozianin

Notary Public

[Stamped]

Official Notary Seal

H. Judith Chozianin

Notary Public State of Florid
Commission No. CC609712

My commission expires January 7, 2(



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE RYDER SYSTEM, INC. AND
SUBSIDIARIES UNAUDITED CONSOLIDATED CONDENSED BALARE SHEET AND STATEMENT OF EARNINGS FOR THE
TWELVE MONTHS ENDED DECEMBER 31, 1999 AND IS QUALIED IN ITS ENTIRETY BY REFERENCE 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 112,99:
SECURITIES 0
RECEIVABLES 725,81!
ALLOWANCES 0
INVENTORY 69,84
CURRENT ASSET¢ 1,209,39.
PP&E 5,734,42.
DEPRECIATION 2,057,86!
TOTAL ASSETS 5,770,45I
CURRENT LIABILITIES 1,449,51.
BONDS 1,819,13
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 513,08
OTHER SE 691,82.
TOTAL LIABILITY AND EQUITY 5,770,45I
SALES 0
TOTAL REVENUES 4,952,20:
CGS 0
TOTAL COSTS 4,651,03.
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 183,67t
INCOME PRETAX 117,49
INCOME TAX 44 57
INCOME CONTINUING 72,917
DISCONTINUED 351,15
EXTRAORDINARY (4,393
CHANGES 0
NET INCOME 419,67¢
EPS BASIC 6.12
EPS DILUTED 6.11
End of Filing
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