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SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:

TITLE OF EACH CLASS OF SECURITIES

Ryder System, Inc. Common Stock

($.50 par value) and Preferred Pa
Share Purchase Rights Ch
(the Rights are not currently Be

exercisable, transferable or
exchangeable apart from the
Common Stock)

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

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

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

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

Ryder System, Inc. 9 1/4% Series N Notes,
due May 15, 2001

Ryder System, Inc. 6 1/2% Series O Notes,
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Ryder System, Inc. 6.60% Series P Notes,
due November 15, 2005

Ryder System, Inc. Medium-Term Notes
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10 years from date of issue at

rate based on market rates at time

of issuance
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[Cover page 2 of 3 pages]

Ne

Ne

Ne

Ne

Ne

No

No

No

No

No

No

CHANGE ON WHICH REGISTERED

w York Stock Exchange

cific Stock Exchange

icago Stock Exchange

rlin Stock Exchange

w York Stock Exchange

w York Stock Exchange

w York Stock Exchange

w York Stock Exchange

ne

ne

ne

ne

ne

ne



[Cover page 3 of 3 pages]

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:

No

No

No

No

No

ne

ne

ne

ne

ne

ne



RYDER SYSTEM, INC.
Form 10-K Annual Report
TABLE OF CONTENTS

PAGE NO.

PART |

Item 1 BUSINESS......cuvvvviiiiieieeeeeeeieeie,

Item 2 Properties............... 8
Item 3 Legal ProceedingsS........ccccccevvvvennnne .. 8
Iltem 4 Submission of Matters to a Vote of Security = Holders.......... 8
PART Il
Iltem 5 Market for Registrant's Common Equity and R elated

Stockholder Matters............cccco... 9
Iltem 6 Selected Financial Data.................... 9
Iltem 7 Management's Discussion and Analysis of Fin

Condition and Results of Operations........ e 10

Iltem 7A Quantitative and Qualitative Disclosures Ab out Market Risk... 22
Iltem 8 Financial Statements and Supplementary Data ... 23
Iltem 9 Changes in and Disagreements with Accountan ts on

Accounting and Financial Disclosure...... e 50
PART IlI

Item 10 Directors and Executive Officers of the Reg
Item 11 Executive Compensation.....................
Iltem 12 Security Ownership of Certain Beneficial Ow

Management..........ccooeveiiiinennnns
Item 13 Certain Relationships and Related Transacti ONS..cceevvennnnn. 50
PART IV
Iltem 14 Exhibits, Financial Statement Schedules, an d Reports on
FOorm 8-K....oovvviiiiiiiiiiiieeees 51



PART |
ITEM 1. BUSINESS
GENERAL

Ryder System, Inc. (the "Company") was incorporateélorida in 1955. The Company operates in thep®rtable business segments: (1)
Fleet Management Solutions (FMS), which providdksiervice leasing, commercial rental and prograshmintenance of trucks, tractors
and trailers to customers, principally in the UGanada and the United Kingdom; (2) Supply Chailuttms (SCS), which provides
comprehensive supply chain consulting and leadstmy management solutions that support custometise supply chains, from inbound
raw materials through distribution of finished gedtroughout North America, in Latin America, Eveand Asia and (3) Dedicated Contract
Carriage (DCC), which provides vehicles and drivaspart of a dedicated transportation solutioimcgrally in North America. As of
December 31, 2000, the Company and its subsidinadsa fleet of 176,300 vehicles and 33,089 emgipy#)

On September 13, 1999, the Company sold its ptdalisportation services business (RPTS). The didpdshis business has been accou
for as discontinued operations and, accordingdypjterating results and cash flows are segregattdeported as discontinued operations in
the Company's consolidated financial statements.

Financial information about business segmentscisiited in Iltem 8 on pages 45 through 47 of thisrep
TRANSPORTATION AND LOGISTICS BUSINESS UNITS
FLEET MANAGEMENT SOLUTIONS

The FMS business segment provides full servicektle@sing to over 14,000 customers globally randiog large national enterprises to
small companies, with a fleet of 130,700 vehicléssder a full service lease, The Company providesarners with vehicles, maintenance,
supplies and related equipment necessary for apeyathile the customers furnish and superviser v drivers, and dispatch and exercise
control over the vehicles. Additionally, the Compammovides contract maintenance to service custamieicles under maintenance contracts,
and provides short-term truck rental, which terabea seasonal, to commercial customers to suppleimein fleets during peak business
periods. A fleet of 42,200 vehicles, ranging froeaty-duty tractors and trailers to light-duty tracls available for commercial short-term
rental. In 2000, the FMS business segment focusa@bepexpansion of its long-term contractual busses such as the full service leasing of
trucks, tractors and trailers, and contract truekmenance through internal growth. The Company pisvides additional services for
customers, including fleet management, freight rganeent and the Ryder Citicorp Finance Lease progBgnexpanding its vehicle

financing options, Ryder gives customers the fliikytto choose a full service lease or the comboraof a finance lease and contract
maintenance for their vehicles.

SUPPLY CHAIN SOLUTIONS

The SCS business segment provides global integlaggstics support of customers' entire supply mhairom in-bound raw materials supply
through finished goods distribution, the managenoéwcrriers, and inventory deployment and ovesafiply chain design and management.
Services include varying combinations of logissgstem and information technology design, the siowi of vehicles and equipment
(including maintenance and drivers), warehouse gemant (including cross docking and flow-througstribution), transportation
management, vehicle dispatch, and in-bound andoutd just-in-time delivery. Supply chain solutionsludes procurement and
management of all modes of transportation, shyfisrstate long-haul operations, just-in-timevgar to assembly plants and factory-to-
warehouse-to-retail facility service. These servigee used in major industry sectors includingtededcs, high-tech, telecommunications,
automotive, industrial, aerospace, consumer packggeds, paper and paper products, chemical, afficgpment, news, food and beverage,
general retail industries, along with other indiestiand the federal sector. Part of Ryder's stydtetp take advantage of, and build upon, the
expertise, market knowledge and infrastructurermteagic alliance and joint venture partners to pement its own expertise in providing
supply chain solutions to businesses involved énaber-theroad transportation of goods and to those who ngomeels around the world usi
any mode of transportation.

In 2000, SCS continued to expand its presenceeifotistics market through internal growth, inceshemphasis on global account
management and initiation of strategic alliancesg@ng expansion initiatives included the estalptisht of e-Commerce services and
increased capabilities in Asia and the Pacific Rim.

(1) This number does include drivers obtained hyage subsidiaries of the Company under driveritgpagreements.
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DEDICATED CONTRACT CARRIAGE

The DCC business segment combines the equipmeimtenance and administrative services of a fuNiserlease with additional services in
order to provide a customer with a dedicated trartation solution. Such additional services inclddieer hiring and training, routing and
scheduling, fleet sizing and other technical supfyder has sought to expand its DCC operatio2900 through internal growth.

DISPOSITION OF REVENUE EARNING EQUIPMENT

The Company's FMS segment has historically dispofeded revenue earning equipment at prices irssxof book value. However, during
2000 an industry-wide downturn in the market fowrend used tractors and trucks, particularly "C&isgehicles (the largest heavy-duty
tractors and straight trucks), combined with higlegrage book values per unit, led to the Compaogrding reduced gains on the sale of
revenue earning equipment. Additionally, the conypatorded impairment charges related to clash&hes. See further discussion under
item 7.

The gains on the sale of revenue earning equipmerg approximately 5%, 12% and 12% of earnings fcomtinuing operations before
interest, taxes and unusual items in 2000, 19991888, respectively. The extent to which gains blrealized on future disposal of revenue
earning equipment is dependent upon various fagtohsding the general state of the used vehicl&katathe age and condition of vehicle:
the time of their disposal and depreciation metheitds respect to vehicles.

COMPETITION

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

The FMS and DCC business segments compete withaaiegproviding similar services on national, regicand local level. Regional and
local competitors may sometimes provide servicea oational level through their participation irrieais cooperative programs and through
their membership in various industry associati@wnpetitive factors include price, equipment, maiince, service and geographical
coverage and, with respect to DCC, driver and dfmera expertise. Ryder also competes, to an estethiparticularly in the U.K., with a
number of truck and trailer manufacturers who pteviruck and trailer leasing, extended warrantynteaiance, rental and other transporte
services. Value-added differentiation of the falhdce truck leasing, truck rental, contract and-gontract truck maintenance service and
DCC offerings has been, and will continue to bedétis emphasis.

In the SCS business segment, Ryder competes withaaies providing similar services on an intermalpnational, regional and local level.
Additionally, this business is subject to potentiainpetition in most of the regions it serves fraimcargo, shipping, railroads, motor carriers
and other companies that are expanding logistinsces such as freight forwarders and integra®@mnpetitive factors include price, service,
equipment, maintenance, geographical coverage,ahknowledge, expertise in logistics-related tedbagyw and overall performance (e.g.,
timeliness, accuracy and flexibility). Value-add#fferentiation of these service offerings acrdssfull global supply chain will continue to
be Ryder's overriding strategy.

OTHER DEVELOPMENTS AND FURTHER INFORMATION

Many federal, state and local laws designed toggtdhe environment, and similar laws in some fprgurisdictions, have varying degrees of
impact on the way the Company and its subsidiadesluct their business operations, primarily witgard to their use, storage and disposal
of petroleum products and various wastes associgtad/ehicle maintenance and operating activitissed on information presently
available, management believes that the ultimafeadiition of such matters, although potentiallyenat to the Company's results of
operations in any one year, will not have a matedaerse affect on the Company's financial coadibr liquidity.

For further discussion concerning the businesk@fQompany and its subsidiaries, see the informaticluded in Items 7 and 8 of this reps
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EXECUTIVE OFFICERS OF THE REGISTRANT

All of the executive officers of the Company weleated or re-elected to their present offices eitti®r subsequent to the meeting of the
Board of Directors held on May 5, 2000 in conjuantivith the Company's 2000 Annual Meeting on theesdate. They all hold such office
at the discretion of the Board of Directors, utitéir removal, replacement or retirement.

NAME AGE POSITION

M. Anthony Burn 58 Chairman of the Board

Dwight D. Denny 57 Executive Vice Presid ent, Asset
Management

Bobby J. Griffin 52  Executive Vice Presid ent, Global
Supply Chain Operatio ns

Tracy A. Leinbach 41  Executive Vice Presid ent, Fleet
Management Solutions

Challis M. Lowe 55 Executive Vice Presid ent, Human
Resources, Public Aff airs and

Corporate Communicati

Corliss J. Nelson 56  Senior Executive Vice
Chief Financial Offic

ons

President and
er

Vicki A. O'Meara 43  Executive Vice Presid ent, General
Counsel and Secretary

Lisa A. Rickard 45  Senior Vice President , Government
Relations

Richard G. Rodick 42  Senior Vice President and Controller

Gregory T. Swienton 52  President and Chief E xecutive Officer

Gene R. Tyndall 61 Executive Vice Presid ent, Global
Markets and e-Commerc e

M. Anthony Burns has been Chairman of the BoardesMay 1985 and a director since December 197%lsteserved as the Company's
Chief Executive Officer from January 1983 until Mowber 2000 and President from December 1979 wmté 1999.

Dwight D. Denny has been Executive Vice Presidéaset Management since February 2000. Mr. DennyExasutive Vice President,
Development from December 1995 to February 2008 veas President, Ryder Commercial Leasing and &s\from December 1992 to
December 1995. Mr. Denny served Ryder Truck Reital,as Executive Vice President and General Managommercial Leasing &
Services from June 1991 to December 1992. Mr. Dextsry served Ryder Truck Rental, Inc. as Senioe Vesident and General Manager,
Eastern Area from March 1991 to June 1991, andob&fice President, Central Area from December 1t@90arch 1991. Mr. Denny
previously served Ryder Truck Rental, Inc. as Redie President in Tennessee from July 1985 tceDdxer 1990.

Bobby J. Griffin has been Executive Vice Presid&igbal Supply Chain Operations since March 200ibrRo this appointment, Mr. Griffin
was Senior Vice President, Field Management West fifanuary 2000 to March 2001. Mr. Griffin was VRmsident, Operations of Ryder
Transportation Services from 1997 to December 1B89Griffin also served Ryder as Vice Presidend &eneral Manager of ATE
Management and Service Company, Inc. and of Manhkggistics Systems, Inc. operating units of therfer Ryder Public Transportation
Services, positions he held from 1993 to 1997.G#itfin was Executive Vice President, Western Ofieres of Ryder/ATE from 1987 to
1993. He joined Ryder as Executive Vice Presidénfisulting of ATE in 1986 after Ryder acquired AM&anagement and Service Compe

Tracy A. Leinbach has been Executive Vice Presjddeet Management Solutions since March 2001.lMmbach served as Senior Vice
President, Sales and Marketing from September 2980arch 2001, and she was Senior Vice Presidesid Rflanagement from July 2000 to
September 2000. Ms. Leinbach also served as Mag&yiector Europe of Ryder Transportation Servites January 1999 to July 2000
and previously she had served Ryder Transport&@wices as Senior Vice President and Chief Fimh@fficer from 1998 to January 1999,
Senior Vice President, Business Services from 189998, and Senior Vice President, Purchasingfasét Management for six months
during 1996. From 1985 to 1996, Ms. Leinbach heldous financial positions in Ryder subsidiaries.
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Challis M. Lowe has served as Executive Vice PergidHuman Resources, Public Affairs and CorpaZateimunications since November
2000. Before joining Ryder, Ms. Lowe was Execuliree President, Human Resources and Administr&8mmeices at Beneficial
Management Corp., a financial services companyn ft897 to 1998. Previously, she was Executive Yiasident at Heller International, a
financial services company, from 1993 to 1997 whslie was responsible for Human Resources and Coitations.

Corliss J. Nelson has been Senior Executive ViesiBent and Chief Financial Officer since April 89®reviously, Mr. Nelson was Presid
of Koch Capital Services and was a Vice Presidé#ioch Industries, Inc., a diversified company.

Vicki A. O'Meara has been Executive Vice Presidamt General Counsel since June 1997 and SecratagyRebruary 1998. Previously, N
O'Meara was a partner with the Chicago office efltw firm of Jones Day Reavis & Pogue.

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

Richard G. Rodick has been Senior Vice PresidedhitGontroller at Ryder System, Inc. since March 1868 he was Vice President and
Controller, Business Services of Ryder Transpate8ervices from June 1998 to March 1999. Mr. Roderved as Field Finance Directol
Commercial Leasing and Services from January 189tme 1998 and as District Controller from Audil894 to January 1997. From 198¢
1994, Mr. Rodick held various financial positiondRyder subsidiaries.

Gregory T. Swienton has been President since J2@@ dnd Chief Executive Officer since November 20®@viously, Mr. Swienton was
Chief Operating Officer from June 1999 to Novemd@00. Before joining Ryder, Mr. Swienton was Senare President of Growth
Initiatives of Burlington Northern Santa Fe Corgiara (BSNF) and before that Mr. Swienton was BNSesior Vice President, Coal and
Agricultural Commodities Business Unit.

Gene R. Tyndall has been Executive Vice Presidglotyal Markets and e-Commerce since June 2000idvigy, he served as Senior Vice
President, Global Customer Solutions from 19990@Q02 Prior to joining Ryder, Mr. Tyndall was senpartner and leader of the Ernst &
Young Global Supply Chain Management Consultingfra were he spent twenty years providing logistinsulting services and
developing the global supply chain consulting pract

ITEM 2. PROPERTIES

The Company's property consists primarily of vedsclvehicle maintenance and repair facilities, @hér real estate and improvements.
Information regarding vehicles is included in It&mf this Form 10-K. The Company maintains its @by records based on legal entities,
which are different from the Company's businessresgs.

Ryder Integrated Logistics, Inc. has nearly 88@fmmns in the United States and Canada. Almostfalese facilities are leased. Such
locations generally include a warehouse and adiréiige offices.

Ryder Transportation Services has approximatelyl@&&ions in the United States, Puerto Rico anda@a; nearly 390 of these facilities are
owned and the remainder are leased. Such locajemarally include a repair shop and administratiffiees.

The Company's international operations (locatianside of North America) have over 120 locationse3e locations are in the United
Kingdom, Germany, the Netherlands, Sweden, Hund®oland, Mexico, Argentina, Brazil and Singaporbmést all of these facilities are
leased. Such locations generally include a refmaip swarehouse and administrative offices.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries are involved nibua claims, lawsuits, and administrative actiarising in the course of their businesses.
Some involve claims for substantial amounts of nycered/or claims for punitive damages. While anycpexing or litigation has an element
of uncertainty, management believes that the digponof such matters, in the aggregate, will naté a material impact on the consolidated
financial condition, results of 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 31020
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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

Years ended December 31 2000 1999 1998 1997 1996
(dollars in thousands, except per share amounts)
Revenue $5,336,792 4,952,204 4,606,976 4,3 68,148 4,496,373
Earnings from continuing operations

before unusual items/(a)/:

Before income taxes $ 183,335 193,637 238,942 2 13,042 134,335

After income taxes $ 115,501 121,129 149,292 1 30,019 79,158

Per diluted common share/(a)/ $1.93 1.76 2.03 1.66 0.97
Earnings (loss) from continuing operations:

Before income taxes $ 141,321 117,494 204,564 2 09,550 (47,653)

After income taxes $ 89,032 72,917 127,812 1 27,888 (43,845)

Per diluted common share/(a)/ $ 1.49 1.06 1.74 1.64 (0.54)
Net earnings (loss)/(b)/ $ 89,032 419,678 159,071 1 75,685  (41,318)

Per diluted common share/(b)/ $ 149 6.11 2.16 2.25 (0.51)
Cash dividends per common share $ 0.60 0.60 0.60 0.60 0.60
Average common shares - diluted

(in thousands) 59,759 68,732 73,645 78,192 81,263
Average shareholders' equity,

excluding unusual items $1,225,910 1,122,698 1,106,133 1,1 26,519 1,261,101
Return on average common equity (%) 7.3 7.2 14.5 12.4 (5.6)
Book value per common share $ 20.86 20.29 15.37 14.39 14.19
Market price - high $ 25.13 28.75 40.56 37.13 31.13
Market price - low $ 14.81 18.81 19.44 27.13 22.63
Total debt $2,016,980 2,393,389 2,583,031 25 68,915 2,436,968
Long-term debt $1,604,242 1,819,136 2,099,697 2,2 67,554 2,237,010
Debt-to-equity (%) 161 199 236 242 220
Year-end assets $5,474,923 5,770,450 5,708,601 5,5 09,060 5,645,389
Return on average assets (%)/(c)/ 1.6 1.3 2.4 25 (0.8)
Average asset turnover (%)/(c)/ 93.8 85.4 86.5 83.7 83.4
Cash flow from continuing operating

activities and asset sales/(d)/ $1,245,441 671,721 1,212,172 9 08,845 839,945
Capital expenditures, including

capital leases/(c)/ $1,288,784 1,734,566 1,333,352 9 92,408 1,210,372
Number of vehicles/(c)/ 176,300 171,500 162,700 1 52,800 152,800
Number of employees/(c)/ 33,089 30,340 29,166 27,516 27,924

(&) Unusual items represent Year 2000 expense, 289® and 1996 restructuring and other chargesesudts of the consumer truck rental
business. Year 2000 expense totaled $24 milliod (Billion after-tax, or $0.22 per diluted commorast) in 1999, $37 million ($23 million
after-tax, or $0.32 per diluted common share) i88Ll8nd $3 million ($2 million after-tax, or $0.08rpdiluted common share) in 1997.
Restructuring and other charges totaled $42 mi{#26 million after-tax, or $0.44 per diluted commghare) in 2000, $52 million ($33
million after-tax, or $0.48 per diluted common san 1999, $(3) million ($(2) million after-taxy (0.03) per diluted common share) in
1998 and $227 million ($149 million after-tax, dr.84 per diluted common share) in 1996. The constimek rental business reported
earnings of $45 million ($27 million after-tax, $0.33 per diluted common share) in 1996.

(b) Net earnings for 1999 include, in additiontie ttems discussed in (a) above, an df&rextraordinary loss of $4 million ($0.06 perudiéc
common share) relating to the early extinguishneéikebt. 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 extinguient of debt. Net earnings (loss) for
1999, 1998, 1997 and 1996 include the resultssafaditinued operations.

(c) Excludes discontinued operations.

(d) Excludes sale-leaseback transactions.



ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The Company operates in three reportable busimggsents: (1) Fleet Management Solutions (FMS), wpiovides full service leasing,
commercial rental and programmed maintenance oksiuractors and trailers to customers, pringypalithe U.S., Canada and the United
Kingdom; (2) Supply Chain Solutions (SCS), whicbhydes comprehensive supply chain consulting aad legistics management solutions
that support customers' entire supply chains, firdmund raw materials through distribution of fimsl goods throughout North America, in
Latin America, Europe and Asia; and (3) Dedicateditact Carriage (DCC), which provides vehicles driders as part of a dedicated
transportation solution, principally in North Amesi During 1999, the Company sold its public tramtgiion services business (RPTS). The
following discussion excludes the results of RP@Bich has been classified as discontinued opersation

CONSOLIDATED RESULTS

Years ended December 31 2000 1999 1998

(in thousands)
Earnings from continuing
operations before

unusual items* $115,501 121,129 149,292
Per diluted common share 1.93 1.76 2.03
Earnings from continuing

operations 89,032 72,917 127,812
Per diluted common share 1.49 1.06 1.74
Weighted average shares

outstanding - diluted 59,759 68,732 73,645

*Year 2000 expense and restructuring and othemgesar

Earnings from continuing operations increased 22 in 2000 and decreased 43 percent in 1999 @aerating Results by Business
Segments" for a further discussion of operatingltesn the past three years. Earnings per shawthrrates have exceeded earnings growth
rates over the last two years because the averagber of shares outstanding has decreased duesg fieriods. The decrease in average
shares outstanding reflects the impact of the Caorylpavarious stock repurchase programs conducteddh the end of 1999.

Years ended December 31 2000 1999 1998

(in thousands)

Revenue

Fleet management

solutions $3,5655,990 3,307,24 4 3,162,910
Supply chain solutions 1,604,862 1,449,87 1 1,242,664
Dedicated contact

carriage 542,096 522,80 0 512,800
Eliminations (366,156) (327,71 1) (311,398)
Total revenue $5,336,792 4,952,20 4 4,606,976

Revenue from continuing operations increased 8gmtiio 2000 compared with 1999, led by SCS, whiglwgl1 percent. FMS posted
revenue gains of 8 percent, due primarily to insegisfuel revenue resulting from increases in rdlaiel prices. However, the Company did
not realize additional contribution margin as autesf these increases. Revenue from continuingadjmss increased 7 percent in 1999
compared with 1998, led by SCS, which grew 17 pardeMS posted revenue gains of 5 percent due pifinta full service leasing and
programmed maintenance. The FMS segment leasesueearning equipment, sells fuel and provides teaance and other ancillary
services to the SCS and DCC segments. Inter-seggatas are accounted for at approximate fair vatuié the sales were made to third
parties. Eliminations reflect the elimination offeaue for these services and sales.
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Years ended December 31 2000 1999 1998

(in thousands)
Operating expense $3,623,450 3,320,687 3,079,940
Percentage of revenue 68% 67% 67%

Operating expense increased 9 percent in 2000 aeahpath 1999. The increase was primarily attriblgzao higher fuel costs due to fuel
price increases. Operating expense increased 8mienc1999 compared with 1998, due to higher corapiion and employee benefits
expense, outside driver costs, vehicle liabilitd é&chnology costs primarily as a result of highesiness volumes and higher fuel costs di
fuel price increases, particularly in the seconid ¢fal999.

Years ended December 31 2000 1999 1998

(in thousands)
Freight under

management expense $421,644 425,769 33 0,124
Percentage of revenue 8% 9% 7%

Freight under management (FUM) expense represebtostracted freight costs on logistics contrastsahich the Company purchases
transportation. FUM expense decreased $4 milliod, mercent, in 2000. The Company's vehicle-based @venue in 2000 was flat
compared with 1999, which led to a similar trenidted to FUM expense. FUM expense increased $9®mibr 29 percent, in 1999
compared with 1998, reflecting growth in relatedistics contracts. The Company focused its effiresxpand its SCS business in 2000 on
service-based, rather than vehicle-based reverdiexgects to continue this strategy in 2001.

Years ended December 31 2000 1999 1998

(in thousands)

Depreciation expense $580,356 622,726 62 6,293
Gains on vehicle sales (19,307) (55,961) (5 6,631)
Equipment rental 385,763 266,995 20 5,990

Depreciation expense decreased by $42 million, meréent, compared with 1999. The decrease resuiiedpally from sale-leaseback and
other leasing transactions which increased the eunmbleased (as opposed to owned) vehicles i€tmpany's fleet. Consistent with the
charges recorded in the third quarter of 2000 (dlesd in "Restructuring and Other Charges") toaeffldecreases in the market value of used
tractors, the Company reduced residual valuesddain vehicles, principally tractors, currentlyuse and expected to be disposed of during
the next two years. In light of this change, thenpany expects to record additional depreciationrantiexpense over the next two years
declining basis.

Depreciation expense decreased 1 percent in 198pared with 1998, due to the impact of sale-leadetransactions completed since
December 1998 and, to a lesser extent, deprecietianges made over the past several years withaepresidual values and useful lives of
revenue earning equipment.

Gains on vehicle sales decreased to $19 millic20D0 from $56 million in 1999. During 2000, averagdes proceeds per unit decreased for
certain classes of tractors and have generally bigdrte for other tractors and types of trucks carag with 1999. However, the average b
value per unit of units sold in 2000 was genergtlyater than that of units sold in 1999.

Gains on vehicle sales decreased 1 percent ind@8@ared with 1998 due to a decrease in the ave@geoer vehicle sold, which offset a
25 percent increase in the number of vehicles §did.reduced average gains reflect the overaleamzd carrying value of vehicles at the
of disposition and a changing mix of vehicles said disposal methods. Average proceeds per vedotden 1999 exceeded 1998 levels.

The Company periodically reviews and adjusts tisedtal values, reserves for guaranteed lease tatimmvalues and useful lives of revenue
earning equipment based on current and expectedtopetrends and projected realizable values. Gompany believes that its carrying
values and estimated sales proceeds for revennmga&quipment are appropriate. However, a greager anticipated decline in the market
for used vehicles may require the Company to furddgust such values and estimates.

Equipment rental primarily consists of rental castsrevenue earning equipment. Equipment rentasdws/e increased in 2000 and 1999
compared with prior years as a result of sale-lemsleand securitization transactions completetiendst two years.
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Years ended December 31 2000 1999 1998

(in thousands)
Interest expense $154,009 187,176 18 7,786
Percentage of revenue 3% 4% 4%

Interest expense decreased 18 percent in 2000,azechprith 1999, due primarily to lower commerciappr interest rates, debt reductions
associated with the use of proceeds from the RRESasd the impact of sale-leaseback transactiompleted since December 1998. Interest
expense was virtually unchanged in 1999 comparéd 1698. In 1999, the effect of debt reduction®eisded with the use of proceeds from
the RPTS sale and the impact of sale-leasebacaitiinons completed since December 1998 was offsttebimpact of higher average
outstanding debt levels, particularly during thess®l and third quarters of 1999, primarily fromregnsed levels of capital sending.

Years ended December 31 2000 1999 1998

(in thousands)
Miscellaneous expense
(income), net $7,542 (8,825) (5,468)

The Company recorded net miscellaneous expend@lib @mpared with net miscellaneous income in 198@.growth in expense was due
to an increase of $7 million in fees (due to améase in dollar volume) related to the Compangdereceivables sale facility in 2000.
Additionally, in 1999, such fees were offset byarfiillion gain on the sale of nasperating property and $4 million of interest in@earnet
on temporarily investing the proceeds from the RBal8.

Miscellaneous income increased in 1999 compard®$8.

Years ended December 31 2000 1999 1998

(in thousands)
Unusual items:
Restructuring and

other charges, net  $42,014 52,093 ( 3,040)
Year 2000 expense -- 24,050 3 7,418
$42,014 76,143 3 4,378

Unusual items represent restructuring and othemelsa which include asset impairment charges, aat 2000 expense. Restructuring and
other charges totaled $42 million in 2000 comparét $52 million in 1999. Incremental Year 2000 erpe totaled $24 million in 1999
compared with $37 million in 1998. See the "Redtiting and Other Charges" section of this FinanRieview for a further discussion of
these matters.

Years ended December 31 2000 1999 1998

(in thousands)
Provision for
income taxes $52,289 44,577 7 6,752

The effective income tax rate is the provisionifmome taxes as a percentage of income from cdntimperations before income taxes. The
Company's effective tax rate was 37.0 percent 00287.9 percent in 1999 and 37.5 percent in 1988.lower effective tax rates in 2000 :
1998 resulted primarily from lower state incomeetsand lower net non-deductible items.
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RESTRUCTURING AND OTHER CHARGES
In 2000, the Company recorded a pre-tax chargd®fillion. The components of the charge were #svs (in thousands):

Impairment - tractors identified for

accelerated disposal $1 5,100
Impairment - other tractors:

Owned 3,475

Leased 2 3,095
Asset impairment charges 3,339
Other charges 958
Recovery of prior year charges ( 3,953)

Total $4 2,014

The most significant portion of the charge wassalteof the industry-wide downturn in the market fiew and used "Class 8" vehicles (the
largest heavy-duty tractors and straight trucksictvied to a decrease in the market value of useddrs during the second half of 2000. The
Company's unsold Class 8 inventory consists osiprigviously used by customers of the FMS segnieattors identified for accelerated
disposal represent revenue earning equipment bekhbfe that the

Company identified in the third quarter of 2000rageasingly undesirable and unmarketable duevtedgpowered engines or a potential lack
of future support for parts and service. Impairmardther tractors reflects owned and leased doiterhich estimated fair value less costs to
sell declined below carrying value (or terminati@iue, which represents the final payment duegsdss, in the case of leased units) in the
third and fourth quarters of 2000.

The Company was involved in litigation with a fonnmeistomer, OfficeMax, relating to a logistics Sees agreement that was terminated in
1997. In October 2000, the Company agreed to aofcburt settlement with OfficeMax, ending thigdation. Asset impairment charges
relate to the write-off, net of recoveries in tioaith quarter 2000, of certain assets relatedddficeMax contract.

Other charges of $958,000 represent consultingifeesred during 2000 related to the completiohef Company's 1999 profitability
improvement study.

Recovery of prior year charges represents bothethersal of severance and employee-related chargkgains on vehicles sold in the United
Kingdom during the third quarter of 2000, for whigh impairment charge had been recorded in the 6&98ucturing. Prior year severance
and employee-related charges were reversed dedéinements in estimates.

During the fourth quarter of 1999, the Company ienpénted several restructuring initiatives desigoddchprove 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 resthieafestructuring. During 1999, the Company a¢siructured its FMS operations in the
United Kingdom following the December 1998 decisiometain the business. As a result of theseaitintes, the Company recorded pre-tax
restructuring and other charges in 1999 of $52ionill

The 1999 restructuring initiatives resulted in itiécation of approximately 250 employees whosesjalere terminated. Severance benefits
totaled $17 million and were substantially paididgithe year 2000.

Contractual lease obligations associated withifaslito 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 Compdogmed a captive insurance subsidiary under whiehGompany's various self-insurance
programs are administered. Costs incurred relatdldet start-up of this entity totaled $8 milliorhé Company also recorded $9 million for
other charges incurred for professional consulsieiyices and other costs associated with the ptsting initiative.

Restructuring and other charges in 1998 amountedcctedit of $3 million and included the reversitioarges resulting from the 1996
restructuring as well as unusual items incurretiyhar.

See the "Restructuring and Other Charges" notegt@dnsolidated financial statements for additialisdussion.
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OPERATING RESULTS BY BUSINESS SEGMENT

Years ended December 31 2000 19 99 1998

(in thousands)
Revenue

Fleet management solutions:
Full service lease and

programmed

maintenance $1,865,345 1,816,5 99 1,762,621
Commercial rental 523,776  540,7 34 505,558
Fuel 773,320 587,1 93 542,140
Other 393,549  362,7 18 352,591

3,655,990 3,307,2 44 3,162,910

Supply chain solutions 1,604,862 1,449,8 71 1,242,664
Dedicated contract

carriage 542,096 522,8 00 512,800
Eliminations (366,156) (327,7 11) (311,398)
Total revenue $5,336,792 4,952,2 04 4,606,976
Years ended December 31 2000 1999 1998

(in thousands)
Contribution margin

Fleet management

solutions $382,851 372,164 395,828
Supply chain solutions 70,242 56,365 56,914
Dedicated contract

carriage 59,669 58,100 59,600
Eliminations (41,888) (40,280 ) (39,666)

470,874 446,349 472,676
Central support services ~ (287,539) (252,712 ) (233,734)
Restructuring and

other charges (42,014) (52,093 ) 3,040

Year 2000 expense - (24,050 ) (37,418)

Earnings from
continuing operations
before income taxes $141,321 117,494 204,564

During the fourth quarter of 1999, the Company ienpénted several restructuring initiatives desigoddhprove profitability and align the
organizational structure with the strategic dir@ctof the Company (see "Restructuring and Otherdggsd). As part of the restructuring, the
Company changed how it manages and measures time$siguring the first quarter of 2000. Prior te #8999 restructuring, the Company's
three reportable business segments were Transpardrvices, Integrated Logistics and Internatiohae principal changes from prior
management and measurement are (1) managemesetlmigmess along product lines, without regardetmggaphy; (2) discrete management
and presentation of the DCC business; and (3) segpnefitability measured by contribution margimébusiness segment information
presented reflects such changes. Prior year intimmhas been restated to conform to the curresut geesentation.

Management evaluates business segment financfarpemce based upon several factors, of which timegry measure is contribution
margin. Contribution margin represents each busisegment's revenue, less direct costs and divect@ads related to the segment's
operations. Business segment contribution margialfesegments (net of eliminations), less Certigbport Services (CSS) expenses and
unusual items, is equal to earnings from contingipgrations before income taxes. CSS are those iowsirred to support all business
segments, including sales and marketing, humarress, finance, shared management informationsgs(®IS), customer solutions, hea
and safety, legal and communications. CSS alsades expenses of certain new business initiatRgder Capital Services and@mmerce
which may be reported as business segments intheefonce such operations become material.

Contribution margin related to inter-segment equéptrand services billed to customers (equipmentridanion) is included in both FMS and
the business segment which served the customergtimeinated. Equipment contribution included inS€ntribution margin was $20
million in 2000 and $19 million in 1999 and 199&jufment contribution included in DCC contributigrargin was $22 million in 2000 and
$21 million in 1999 and 1998. Interest expenseimarily allocated to the FMS business segment.
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These results are not necessarily indicative ofélalts of operations that would have occurreddsath segment been an independent stand-
alone entity during the periods presented.

FLEET MANAGEMENT SOLUTIONS

FMS revenue increased 8 percent in 2000 compard®b9 and 5 percent in 1999 compared with 1988.r€sults for both years were
impacted by increases in fuel revenue, which weretd increases in fuel prices. FMS realized mihichanges in margin as a result of fuel
price increases. Full service lease and programmedtenance revenue increased in 2000 and 1999arenhpvith the previous years as a
result of growth in both fleet size and averageem:e per unit.

Commercial rental revenue decreased in 2000 amddred in 1999 compared with the previous years999, rental revenue grew due to a
backlog in the arrival of new vehicles for full siee lease customers. Rental vehicles were provialélese customers until new full service
lease vehicles arrived and were prepared for use.

In 2000, such backlog was reduced to levels mongpewable with 1998, which reduced the demand fatiaterehicles by full service lease
customers. Pure rental revenue (total rental rexéess rental revenue related to units providddit@ervice lease customers), increased 5
percent in 2000 compared with the prior year. Rdfeat utilization was 71 percent in 2000 and 189@ 72 percent in 1998. Pure rental
revenue and rental fleet utilization statistics mnitored for the U.S. only; however, managemetfielies such metrics to be indicative of
rental product performance for the Company as devi@ther revenue, which relates to non-contragnaihtenance, tractor rentals and other
ancilliary revenue, increased 9 and 3 percent 002ihd 1999, respectively, compared with prior gear

Contribution margin as a percentage of dry revénesenue excluding fuel) was flat in 2000 compaséith 1999 and decreased to 14 percent
in 1999 from 15 percent in 1998. In 2000, improvataén full service lease margins, decreased rgnoasts and the impact of pension
income on benefits costs were offset by reducedsgai vehicle sales when compared with 1999. Deegtaunning costs in 2000 were
generally attributable to a decrease in the aveaggeof the fleet. Pension income attributableNtSFrom the Company's principal pension
plan in the U.S. increased by $27 million in 200@npared with 1999.

The decrease in contribution margin in 1999 congbarigh 1998 was primarily due to reduced operatffgciencies in commercial rental,
higher compensation, environmental and vehiclalitglexpenses, the impact of lost business andydebf in-service and out-service
processing of vehicles.

The Company expects the rate of revenue growtR¥t® to slow in 2001 as the Company focuses on itartiton margin. The Company
anticipates that pension income will decrease &918vels in 2001, due principally to market pemi@ance of pension investments. The
Company also anticipates that gains on sales af wsleicles will be less than those recorded in 200@ Company plans to compensate for
the impact of the foregoing on contribution marbynattempting to reduce costs, improve pricingigiste and better utilize assets. There is
no assurance that such strategy will be effectiveffisetting anticipated reductions in contributimargin in FMS in 2001.
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The Company's fleet of owned and leased revenugnggequipment is summarized as follows:

Years ended December 31 2000 1999

Number of units

By type:
Trucks 66,800 6 5,600
Tractors 56,400 5 4,700
Trailers 48,500 4 6,700
Other 4,600 4,500
176,300 17 1,500
Years ended December 31 2000 1999
Number of units
By business:
Full service lease 130,700 12 5,400
Commercial rental 42,200 4 3,200
Service vehicles and other 3,400 2,900
176,300 17 1,500

The totals in each of the tables above includddhewing non-revenue earning equipment:

Years ended December 31 2000 1999

Number of units

Not yet earning revenue 2,400 3,200
No longer earning revenue 8,300 6,300
10,700 9,500

SUPPLY CHAIN SOLUTIONS

SCS revenue increased 11 percent in 2000 and t@&men 1999 compared with the previous years. Raggrowth in each year was due to
expansion of business with existing customers alditian of new customers, particularly automotiwpgliers, aerospace, electronics and
technology companies.

Contribution margin as a percentage of operatingrree increased to 6 percent in 2000 compared5agercent in 1999 and decreased in
1999 compared with 6 percent in 1998. The imprasx@ttribution margin percentage in 2000 comparet W#99 was the result of improved
performance in the Company's operations outsidé&JtBe The decrease in contribution margin perceniad 999 compared with 1998 was
due to numerous factors including lower margingdlume-sensitive accounts, increased operatingresqgeon several start-up accounts and
increased overhead and technology costs to suppmitict development.

The Company expects revenue growth in 2001 to gmineipally from electronics and technology comganas automotive-related growth is
expected to slow in response to cutbacks in 200dyation announced by customers.

DEDICATED CONTRACT CARRIAGE

DCC revenue increased 4 percent in 2000 and 2 pieirc&999 compared with the previous years. DG@mee growth was due to increased
fuel costs billed to customers and net businesstyron both years. DCC contribution margin as acpatage of operating revenue was flat in
2000 compared with 1999. Contribution margin desedato 11 percent of operating revenue in 1999 emetpwith 12 percent in 1998 due to
reduced profitability on certain accounts in 1988me of which were terminated prior to 2000. Thenany expects trends in DCC noted in
2000 to continue in 2001.

CENTRAL SUPPORT SERVICES

CSS increased 14 percent in 2000 and 8 perce®98 ¢ompared with the prior years. CSS increas@®@9 due to increased spending for
MIS and new initiatives such as electronic commefaiditionally, in 1999, CSS was reduced by a $Bion gain on a real estate sale as well
as $4 million of interest income earned on templyrarvesting the proceeds from the RPTS sale. @8f&ased in 1999 compared with 1998
due to increased MIS and employee compensatios eosklower gains on land sales compared to 1998.
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DISCONTINUED OPERATIONS

Years ended December 31 1999 1998

(in thousands)
Earnings from discontinued

operations, less income taxes  $11,831 3 1,259
Gain on sale of discontinued

operations, less income taxes 339,323

On September 13, 1999, the Company completed ta@ERPTS for $940 million in cash and realize®389 million after-tax gain ($4.94

per diluted common share). The transaction germbgdas from the settlement and curtailment ofaderemployee benefit and postretirem
plans, offset by provisions for severance and tiransaction and other costs. The RPTS disposabéan accounted for as discontinued

operations and accordingly, its operating resuits@sh flows are segregated and reported as disged operations in the accompanying
consolidated financial statements.

FINANCIAL RESOURCES AND LIQUIDITY
CASH FLOWS
The following is a summary of the Company's castvél from continuing operating, financing and invggactivities:

Years ended December 31 2000 1999 1998

(in thousands)
Net cash provided by

(used in):

Operating activities $1,015,533 269,819 890,210
Financing activities  (363,599) (527,848) (124,549)
Investing activities ~ (642,957) 228,067 (727,126)

Net cash flows from
continuing operations $ 8,977  (29,962) 38,535

Cash provided by operating activities increase2000 compared with 1999 primarily due to incredsdsade receivables sold in 2000 and
lower capital working needs in 1999. Cash usedhiaricing activities decreased in 2000 compared #890. During 1999, cash of $528
million was used in financing activities, primartly repurchase $275 million of common stock andiceddebt by $220 million. The stock
repurchase program was completed in 1999 and th&sano such program in 2000. Cash used in inveatitigities was $643 million
compared with cash provided by investing activiog€$228 million in 1999. In 1999, cash providedibyesting activities was the result of
proceeds from the RPTS sale. After adjusting fehgaroceeds, cash used in investing activitiesedsgd in 2000 compared with 1999
primarily as a result of reduced levels of capitgbenditures.

The decrease in cash flow from continuing operadiciiyities in 1999 compared with 1998 was att@iale to higher working capital needs.
The higher working capital needs related primanlya decrease in the aggregate balance of trada/abtes sold and the cash requirements
associated with the tax liabilities of the RPTSesal

During 1999, receivables also increased in conjanatith revenue growth, and accounts payable éhicle purchases decreased due to the
timing of vehicle deliveries.

During 1998, cash of $125 million was used in ficiag activities, primarily to repurchase $110 noifliof common stock and pay dividends
of $44 million. Since 1996, the Company has repaseld 27 million shares of common stock. The Compuifiged proceeds from the RPTS
sale, the automotive carrier and the consumer treictal businesses to fund these programs.

The following is a summary of capital expenditures:

Years ended December 31 2000 1999 1998

(in thousands)
Revenue earning

equipment $1,186,787 1,627,206 1,22 1,014
Operating property
and equipment 101,997 107,013 11 2,127

$1,288,784 1,734,219 1,33 3,141
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The decrease in capital spending in 2000 was pthhased upon the significant increase in capitahdmg and fleet replacement in FMS
took place during the first half of 1999.

The overall increase in capital spending for 1988 wonsistent with management's expectations miatied growth and fleet replacemen
full service leasing and commercial rental. Howewapital spending was significantly above planimtythe first half of 1999. The excess
spending reflected higher than anticipated requareinfor replacement lease equipment and new &das. During the second half of 1999,
management reviewed capital spending requiremewtsiadertook several actions to slow the rate ehdng.

The Company expects to reduce capital expenditnr2801 by approximately 13 percent compared wit@®@due to improved controls over
early replacement of units and increased priciisgidiine over new business.

During the past three years, the Company compketadmnber of acquisitions, each of which has beeawtted for using the purchase
method of accounting. Total consideration for thesguisitions was $28 million in 2000, $13 million1999 and $53 million in 1998. The
Company will continue to evaluate selective acdjoiss in FMS and SCS in 2001.

The Company's cash requirements are funded prihcipaough operations and the sale of revenueirgrequipment.
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 deliong- and medium-term public and private detaiuding asset-backed securities and
operating leases, as well as variable-rate fingnairailable through bank credit facilities, comni@rpaper and receivable conduits. The
Company also periodically enters into sale andeleask agreements on revenue earning equipmenthahécaccounted for as operating
leases. In 1999, the Company utilized a portiothefproceeds from the RPTS sale and proceeds fremsale and leaseback of revenue
earning equipment to reduce debt.

The Company's debt ratings as of December 31, @08 as follows:

Commercial Unse cured

Paper Notes

Moody's Investors Service P2 Baal

Standard & Poor's Ratings Group A2 BBB
Fitch F2 A-

Debt totaled $2.0 billion at the end of 2000 coneparith $2.4 billion at the end of 1999. The deseem debt in 2000 was principally due to
repayment of $426 million in medium-term notes, ofe&n increase of $108 million in commercial paperrowing. The Company's reduced
debt in 2000 is also due to an increase of $270omibf trade receivables sold in 2000 comparedh\iA99.

Debt decreased to $2.4 billion at the end of 196&1$2.6 billion at the end of 1998. Debt decreanel®99 due to repayments of debt using
a portion of the proceeds received from the RPT& sat of increased borrowings to support cagixgenditures. In 1999, the Company
made unsecured note payments of $530 million, wiviere partially offset by an increase in commerpegber borrowings of $149 million
and issuance of $174 million in medium-term nofé®e Company's debt-to-equity ratio at Decembe2800 decreased to 161 percent from
199 percent at December 31, 1999.

The Company has a $720 million global revolvingddréacility, which expires in June 2002. The primaurpose 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, prirfederal funds or local equivalent rates. The ¢redility has an annual facility fee of 0.08
percent based on the Company's current credigradinDecember 31, 2000, foreign borrowings of &8lion were outstanding under the
credit facility. The Company is negotiating a neagifity which will mature in 2006.

At the end of 2000, $187 million was available unitie Company's global credit facility. In Septemb@98, the Company filed an $800
million shelf registration statement with the Seties and Exchange Commission (SEC). Proceeds di®loh issues under the shelf registra
are available for capital expenditures, debt refiiiag and general corporate purposes. As of DeceB81he2000, the Company had $487
million of debt securities available for issuanceler this shelf registration statement. The Compsy participates in an agreement to sell,
with limited recourse, up to $375 million of tradeceivables on a revolving basis through July 2@@December 31, 2000 and 1999, the
outstanding balance of receivables sold pursuathiscagreement was $345 million and $75 milli@spectively.

18



Proceeds from sale-leaseback transactions werer@li@ in 2000 and $594 million in 1999. The sdéaseback transactions in 1999
include vehicle securitization transactions in vbhilske Company sold a beneficial interest in ceri@sed vehicles to separately rated and
unconsolidated vehicle lease trusts. Such seaatiitizs generated cash proceeds of $294 milliore#91The vehicles were sold for
approximately their carrying value and the Compeetgined an interest in the form of a subordinaiteie issued at the date of each sale. The
Company has provided credit enhancement in the &droash reserve funds and a pledge of the sulatetimotes as additional security for
the trusts to the extent that delinquencies argesn the truck leases and related vehicle sada@irred. The vehicle securitizations
provide the Company with further liquidity and iresed access to the capital markets.

MARKET RISK

In the normal course of business, the Companypssad to fluctuations in interest rates, foreigohexge rates and fuel prices. The Comj
manages such exposures in several ways includinggrtain circumstances, the use of a variety df/dive financial instruments when
deemed prudent. The Company does not enter intwdged derivative financial transactions or usévdgve financial instruments for tradi
purposes.

The exposure to market risk for changes in intests relates primarily to debt obligations. Thlerany's interest rate risk management
program objective is to limit the impact of intereste changes on earnings and cash flows andver loverall borrowing costs. The Compi
manages its exposure to interest rate risk throliglproportion of fixed rate and variable rate dalihe total debt portfolio. From time to
time, the Company also uses interest rate swagamnagree-ments to manage its fixed rate and ‘aniate exposure and to better match the
repricing of its debt instru-ments to that of itefolio of assets. No interest rate swap or capamgents were outstanding at December 31,
2000 or 1999.

The following tables summarize debt obligationsstariding as of December 31, 2000 and 1999 exprasse®. dollar equivalents. The
tables show the amount of debt, including curremtipn, and related weighted average interest tategontractual maturity dates. Weighted
average variable rates are based on implied forvedes in the yield curve at December 31, 20001289. This information should be reac
conjunction with the "Debt" note to the consolidhfmancial statements, which is included in iterof 8his report.

Expected Maturity Date

2000 Years ended December 31
(in thousands) 2001 2002 2003 2004 2005 Thereafter Total Fair Value
Fixed-rate debt:
Dollar denominated $264,300 1 66,324 75591 72,099 199,962 406,973 1,185,249 1,120,611
Average interest rate 7.00% 6.96% 7.04% 7.13% 7.21% 7.52 %
Pound Sterling denominated 22,397 74,655 - - - - 97,052 98,186
Average interest rate 8.13% 7.91% -- -- -- --
Canadian Dollar denominated 10,008 33,360 30,024 13,344 - - 86,736 90,325
Average interest rate 6.64% 6.57% 6.24%  6.25% -- --
Other 4,238 1,363 1,360 723 723 723 9,130 9,070
Average interest rate 6.77% 597% 6.11% 6.31% 6.31% 6.31 %

Variable-rate debt:

Dollar denominated(a) - 4 47,340 5,000 - - - 452,340 452,340
Average interest rate 6.21% 5.61% -- -- -- --

Pound Sterling denominated 8,212 61,217 - - - - 69,429 69,429
Average interest rate 5.78% 5.64% -- -- -- --

Canadian Dollar denominated 67,387 - - - -- -- 67,387 67,387
Average interest rate 6.22% -- -- -- -- -

Other 27,440 1,596 123 - - - 29,159 29,159
Average interest rate 6.77% 6.64%  9.25% -- -- --

Total Debt (excluding capital leases) $1,996,482 1,936,507
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1999

(in thousands) 2001

Fixed-rate debt:

Expected Maturity Date

Years ended December 31

2002

2003 2004 2005 Thereafter

Dollar denominated $437,570 2 64,214 166,323 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 24,230 80,765 - - - 129,225 130,132
Average interest rate 8.13% 8.13%  7.90% -- -- --
Canadian Dollar denominated 10,386 10,386 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% 599% 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

(@) Includes commercial paper which is assumeatteebewed through June 2002. As discussed in tebt"Mote to the consolidated
financial statements, the commercial paper progsasapported by the Company's $720 million glolatl facility, which is scheduled to
expire in June 2002. The Company classified comialgpaper borrowings as long-term debt in the cbidated balance sheets at December
31, 2000 and 1999.

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 éngying value of net investments in foreign sulemidis. 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 from time to time to hedge foreign ewydransactional exposure. No foreign currencyooptontracts or forward agreements
were outstanding at December 31, 2000 or 1999.

The Company does not generally hedge the translatiposure related to its net investment in foreigipsidiaries. Based on the overall level
of transactions denominated in other than localerwgies and of the net investment in foreign suasis, the exposure to market risk for
changes in foreign exchange rates is not material.

The exposure to market risk for fluctuations inlfoiéces relates to a portion of the Company'sisergontracts for which the cost of fuel is
integral to service delivery and the service casttdmes not have a mechanism to adjust for incsgasieiel prices. As of December 31, 2000,
the Company had various fuel purchase arrangenreptace to ensure delivery of fuel at market raethe event of fuel shortages. None of
the Company's current fuel purchase arrangementsdiprice of fuel to be purchased and as suckCtmpany is exposed to fluctuations in
fuel prices. The Company believes the exposuraebgrice fluctuations would not materially impéoe Company's results of operations,
cash flows or financial position.

ENVIRONMENTAL MATTERS

The operations of the Company involve storing aisgehsing petroleum products, primarily diesel fuegulated under environmental
protection laws. These laws require the Comparglitoinate or mitigate the effect of such substararethe environment. In response to tt
requirements, the Company has upgraded operatiilgiés and implemented various programs to dea@ct minimize contamination.
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Capital expenditures related to these programéetbpproximately $2 million in 2000 and $5 million1999. The Company incurred $5
million of environmental expenses in 2000, compawét $10 million in 1999 and $4 million in 1998 hweh included normal recurring
expenses, such as licensing, testing and wastesdisfees. The decrease in expenses in 2000 was thareased claim recoveries and a
decrease in the number of projects compared wi8® 1Bhe increase in expenses for 1999 reflectethipact of lower claim recoveries
compared with 1998. In 1999, the Company also as®d the previous accrual for a site as a restitteobngoing evaluation of the
contamination and alternative cleanup methods. dasecurrent circumstances and the present stamdambsed by government regulations,
environmental expenses should not increase mdyefiaim 2000 levels in the near term.

The ultimate cost of the Company's environmengdlilities cannot presently be projected with caettadue to the presence of several
unknown factors, primarily the level of contamimatj the effectiveness of selected remediation 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 for a furthecuision.

EURO CONVERSION

On January 1, 1999, the participating countriethefEuropean Union adopted the euro as their contegat currency. Introduction of the
euro is scheduled to phase in over a period entfingary 1, 2002, with the participating countrgegsting national currencies continuing as
legal tender through February 28, 2002, at whictetthe existing national currencies will be comglietemoved from circulation. Due to the
nature of current international operations, coneerso the euro is not expected to have a matemphct on the Company's results of
operations, cash flows or financial position.

OTHER MATTERS

In January 2001, the Company revised its vacatiicyin the U.S. Starting January 1, 2001, empésywill earn vacation based on the
calendar year rather than their anniversary dadeittonally, unused earned vacation may not beéedforward into the next calendar year.
At December 31, 2000, the Company's vacation attouaffected employees was approximately $20iarill As a result of the policy
change, the balance will be zero at December 311.20

RECENT ACCOUNTING PRONOUNCEMENTS

In September 2000, the Financial Accounting Stashsl&oard (FASB) issued Statement of Financial Aotiog Standards (SFAS) No. 140,
"Accounting for Transfers and Servicing of Finah&asets and Extinguishments of Liabilities," whigplaces SFAS No. 125. SFAS No.
140 provides consistent standards for distingugshiansfers of financial assets that are sales fransfers that are secured borrowings. S
No. 140 is effective for transfers and servicindinéncial assets and extinguishments of liabgitbecurring after March 31, 2001, anc
effective for recognition and reclassification oflateral and for disclosures relating to secuatiian transactions and collateral for fiscal ye
ending after December 15, 2000. The Company bditheimpact of SFAS No. 140 will not be materiathe Company's results of
operations, cash flows or its financial position.
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In June 1998, the FASB issued SFAS No. 133, "Actingrfor Derivative Instruments and Hedging Actieg." SFAS No. 133, as amended,
requires all derivatives, including certain derivas imbedded in other contracts, to be recognigddir value as either assets or liabilities on
the balance sheet and establishes new accountagfon hedging instruments. The Company adoptediSSRo. 133 on January 1, 2001.
Adoption of this Statement did not have a maténmdact on the Company's financial position andrditlimpact cash flows or results of
operations.

In March 2000, the FASB issued FASB Interpretatitm 44, "Accounting for Certain Transactions invoty Stock Compensation-an
interpretation of APB Opinion No. 25" (FIN 44). Bhinterpretation provides guidance for issueshlat arisen in applying APB Opinion
No. 25, "Accounting for Stock Issued to Employe@hé Company's existing accounting policies confmirnto FIN 44; therefore, adoptir
did not impact the Company's results of operatioash flows or financial position.

In December 1999, the SEC issued Staff AccountiniieBn (SAB) No. 101, "Revenue Recognition in Fig&l Statements." SAB No. 101
provides guidance on applying generally acceptedwatting principles to revenue recognition issuefiniancial statements. SAB No. 101, as
amended, was adopted by the Company in the foudhter of 2000. The Company's existing accountwlgcigs conformed to SAB No. 101;
therefore, adoption did not impact the Companyssilte of operations, cash flows or financial positi

FORWARD-LOOKING STATEMENTS

This Annual Report contains "forward-looking statans" within the meaning of the Private Securitiggation Reform Act of 1995. These
statements are based on the Company's currentghansxpectations and involve risks and uncertsrthiat may cause actual results to d
materially from the forward-looking statements. €eily, the words "believe," " anticipate,” "will" and similar
expressions identify forward-looking statements.

expect," "intend,'stenate,

Important factors that could cause such differelelsde, among others:

general economic conditions in the U.S. and worttdythe market for the Company's used equipmeathitgfhly competitive environment
applicable to the Company's operations (includimgpeetition in supply chain solutions from otherifdigs companies as well as from air
cargo, shippers, railroads and motor carriers anapetition in full service leasing and commerceital from companies providing similar
services as well as truck and trailer manufactuteasprovide leasing, extended warranty mainteearental and other transportation
services); greater than expected expenses assbueidkethe Company's activities (including incredsest of fuel, freight and transportation)
or personnel needs; availability of equipment; gfgenin customers' business environments (or tlsedba significant customer) or change
government regulations.

The risks included here are not exhaustive. Nekvfastors emerge from time to time and it is nasgible for management to predict all such
risk factors or to assess the impact of such askofs on the Company's business. AccordinglyCiiapany undertakes no obligation to
publicly update or revise any forward-looking staémts, whether as a result of new information,riewvents or otherwise.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
The information required by ITEM 7A is includedlifEM 7 (pages 19 through20) of PART Il of this repo
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INDEPENDENT AUDITORS' REPORT

The Board of Directors and Shareholders of Rydetesy, Inc.:

We have audited the accompanying consolidated balsineets of Ryder System, Inc. and subsidiarie$ Recember 31, 2000 and 1999,
the related consolidated statements of earningsebblders' equity and cash flows for each of #eyin the three-year period ended
December 31, 2000. These consolidated financigrstents are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these consolidated finasta¢ments based on our audits.

We conducted our audits in accordance with audiiagdards generally accepted in the United StdtAmerica. Those standards require
that we plan and perform the audit to obtain reabtnassurance about whether the financial statsnaea free of material misstatement. An
audit includes examining, on a test basis, evidesnpporting the amounts and disclosures in then6igh statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirgg the overall financial statement
presentation. We believe that our audits providesgonable 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 31 28d 1999, and the results of their operatioustiagir cash flows for each of the year:
the three-year period ended December 31, 200@rifoonity with accounting principles generally apta in the United States of America.

/sl KPMG LLP

Mam , Florida
February 7, 2001
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Ryder System, Inc. and Subsidiaries
CONSOLIDATED STATEMENTS OF EARNINGS

Years ended December 31 2000 1999 1998
(in thousands, except per share amounts)
Revenue $5,336,792 4,952,204 4 ,606,976
Operating expense 3,623,450 3,320,687 3 ,079,940
Freight under management expense 421,644 425,769 330,124
Depreciation expense 580,356 622,726 626,293
Gains on vehicle sales (19,307) (55,961) (56,631)
Equipment rental 385,763 266,995 205,990
Interest expense 154,009 187,176 187,786
Miscellaneous expense (income), net 7,542 (8,825) (5,468)
Unusual items:
Restructuring and other charges, net 42,014 52,093 (3,040)
Year 2000 expense -- 24,050 37,418
5,195,471 4,834,710 4 402,412
Earnings from continuing operations before inco me taxes 141,321 117,494 204,564
Provision for income taxes 52,289 44,577 76,752
Earnings from continuing operations 89,032 72,917 127,812
Earnings from discontinued operations, less income taxes -- 11,831 31,259
Gain on disposal of discontinued operations, less i ncome taxes - 339,323 -
Earnings before extraordinary loss 89,032 424,071 159,071
Extraordinary loss on early extinguishment of debt -- (4,393) --
Net earnings $ 89,032 419,678 159,071
Earnings per common share - Basic:
Continuing operations $ 149 1.06 1.75
Discontinued operations -- 0.17 0.43
Gain on sale of discontinued operations -- 4.95 --
Extraordinary loss on early extinguishment of d ebt -- (0.06) --
Net earnings $ 149 6.12 2.18
Earnings per common share - Diluted:
Continuing operations $ 149 1.06 1.74
Discontinued operations -- 0.17 0.42
Gain on sale of discontinued operations -- 4.94 --
Extraordinary loss on early extinguishment of d ebt - (0.06) -
Net earnings $ 149 6.11 2.16

See accompanying notes to consolidated financsgistents.
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Ryder System, Inc. and Subsidiaries
CONSOLIDATED BALANCE SHEETS

December 31

(dollars in thousands, except per share amounts)
Assets
Current assets:

Cash and cash equivalents

$ 121

,970 112,993

Receivables, net of allowance for doubtful acco unts of $9,236 and $10,254, respectively 399 ,623 725,815
Inventories 77 ,810 69,845
Tires in service 158 ,854 162,877
Prepaid expenses and other current assets 170 ,019 137,861
Total current assets 928 ,276 1,209,391
Revenue earning equipment, net of accumulated depre ciation of
$1,416,062 and $1,483,084, respectively 3,012 ,806 3,095,451
Operating property and equipment, net of accumulate d
depreciation of $632,216 and $574,784, respecti vely 612 ,626 581,105
Direct financing leases and other assets 693 ,097 652,270
Intangible assets and deferred charges 228 ,118 232,233
$5,474 ,923 5,770,450
Liabilities and Shareholders' Equity
Current liabilities:
Current portion of long-term debt $ 412 , 738 574,253
Accounts payable 379 ,155 334,103
Accrued expenses 510 411 541,156
Total current liabilities 1,302 ,304 1,449,512
Long-term debt 1,604 242 1,819,136
Other non-current liabilities 298 ,365 285,802
Deferred income taxes 1,017 ,304 1,011,095
Total liabilities 4,222 215 4,565,545
Shareholders' equity:
Common stock of $0.50 par value per share
Authorized, 400,000,000; outstanding, 2000 - 60,044,479; 1999 - 59,395,050 524 ,432 513,083

Retained earnings
Deferred compensation
Accumulated other comprehensive loss

Total shareholders' equity

767
3
(35

1,252

$5,474

,802 714,544

,708) (22?-722)

,923 5,770,450

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

CONSOLIDATED STATEMENTS OF CASHFLOWS

Years ended December 31

(in thousands)
Continuing operations
Cash flows from operating activities:
Earnings from continuing operations
Depreciation expense
Gains on vehicle sales
Amortization expense and other non-cash char
Deferred income tax expense
Changes in operating assets and liabilities,
Increase (decrease) in aggregate balance
receivables sold
Receivables
Inventories
Prepaid expenses and other assets
Accounts payable
Accrued expenses and other non-current li

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

Cash flows from investing activities:
Purchases of property and revenue earning eq
Sales of property and revenue earning equipm
Sale and leaseback of revenue earning equipm
Acquisitions, net of cash acquired
Collections on direct finance leases
Proceeds from sale of public transportation
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

940

2000
$ 89,032 72
580,356 622
(19,307) (55
ges, net 32,927 26
73,239 250
net of acquisitions:
of trade
270,000 (125
57,250 (129
(7,809) (10
(73,299) (33
48,064 (56
abilities (34,920) (291
1,015,533 269
109,317 147
121,027 314
ions (565,424) (682
(35,774) (40
7,255 7
- (274
(363,599) (527
uipment (1,288,784)
ent 229,908 401
ent 372,953 593
(28,127) (12
67,462 78
services business --
3,631 (39
(642,957) 228
8,977 (29
- 4
8,977 (25
112,993 138
$ 121,970 112

(1,734

917 127,812
726 626,293
961)  (56,631)
236 (792)

041 100,432

,000) 125,000
516)  (30,948)
380)  (L,474)
285)  (39,829)

671 (150,162)
821 474,969
517)  (328,368)
878)  (43,841)
,949 32,393
,894)  (109,540)

219) (1,333,141)
902 321,962
680 312,230
699)  (52,792)
,408 62,681

,005) (38-,666)

See accompanying notes to consolidated financsgisients.
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Ryder System, Inc. and Subsidiaries

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Comprehensive

Income
+
(dollars in thousands) |
Balance at January 1, 1998
Net earnings $159,071 |
Foreign currency translation |
adjustments (7,912) |
Comprehensive income $151,159 |

Common stock dividends |
declared - $0.60 per share |
Common stock issued under |
employee stock option and stock |
purchase plans (1,388,021 |
shares)* |

Common stock repurchased |
(3,800,000 shares) |

Tax benefit from employee |
stock options |

+

Balance at December 31, 1998
Net earnings $419,678 |
Foreign currency translation
adjustments (3,688) |

Comprehensive income $415,990 |

Common stock dividends |
declared - $0.60 per share |
Common stock issued under |
employee stock option and stock |
purchase plans (417,410 |
shares) |

Common stock repurchased |
(12,302,607 shares) |

Tax benefit from employee |
stock options |

Balance at December 31, 1999

Net earnings $89,032 |
Foreign currency translation
adjustments (12,986) |
Comprehensive income $ 76,046 |

Common stock dividends |
declared - $0.60 per share |
Common stock issued under |

employee stock option and stock |
purchase plans (649,528 |
shares) |
Tax benefit from employee |
stock options |
Amortization of restricted stock |

Balance at December 31, 2000 |

Accumulated
Other

Common Retained  Comprehensive
Stock  Earnings Loss Comp

$ 605,573 466,257 (11,122)

- 159,071

- - (7,912)

(43,841) -

32,393 - -

(32,158) (77,382) -

4,735 - -
610,543 504,105 (19,034)
—~ 419,678 -
- - (3,688)
-~ (40,878) -
8,687 - -

(106,533)  (168,361) -

386 - -
513,083 714,544 (22,722)
-~ 89,032 -
- - (12,986)
-~ (35,774) -
10,957 - -
392 - -
$524,432 767,802 (35,708)

Deferred

ensation  Total

-- 1,060,708
- 159,071

~ (7,912

(43,841)

-~ 32,393
- (109,540)

-- 1,095,614
-- 419,678

-~ (3,688)

(40,878)

-~ 8,687
-~ (274,894)

-- 1,204,905
- 89,032

-~ (12,986)

- (35,774)

(4,315) 6,642

- 392
497 497

(3,818) 1,252,708

*Net of common stock purchased from employees ésiag stock options. See accompanying notes toddimlated financial statements.
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Ryder System, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Consolidation

The consolidated financial statements include tw®ants of Ryder System, Inc. and its subsidigtles "Company"). All significant
intercompany accounts and transactions have baamated. The preparation of financial statementsanformity with accounting principlt
generally accepted in the United States of Amercaires management to make estimates and assmsihiat affect the amounts reporte
the financial statements and accompanying notesiahcesults could differ from those estimates.

Cash Equivalents

All investments in highly liquid debt instrumentsthivmaturities of three months or less at the défgurchase are classified as cash
equivalents.

Revenue Recognition

The Company recognizes revenue when persuasiversgdf an arrangement exists, delivery has oatutine revenue amount is fixed or
determinable and collectibility is probable. Opargtiease and rental revenue is recognized asleshace used over the terms of the related
agreements. Direct financing lease revenue is rézed by the interest method over the terms ofdhse agreements. Fuel revenue is
recognized when fuel is delivered to customers.eRae from Supply Chain Solutions (SCS) and Dedit&tmntract Carriage (DCC)
contracts is recognized as services are providbdliag rates specified in the underlying contsact

Inventories

Inventories, which consist primarily of fuel andhele parts, are valued using the lower of cose€sfir identification or average cost) or
market.

Tires in Service

The Company allocates a portion of the acquisitiosts of revenue earning equipment to tires iniseand amortizes such tire costs to
expense over the lives of the vehicles and equipridé® cost of replacement tires and tire repaigseapensed as incurred.

Revenue Earning Equipment, Operating Property and fuipment and Depreciation

Revenue earning equipment, principally vehicles, @perating property and equipment are statedsit ¥ehicle repairs and maintenance
extend the life or increase the value of the vehick capitalized, whereas ordinary maintenanceepalrs are expensed as incurred. In
accordance with SOP 98-1, "Accounting for the Co$Somputer Software Developed or Obtained foedmal Use," certain direct
development costs in connection with developinglirining internal use software are capitalizedst€mcurred during the preliminary
project stage, as well as maintenance and tratosts, are expensed as incurred. Provision foredégiion is computed using the straigihe
method on substantially all depreciable assetsuAhstraight-line depreciation rates range fronp&fent to 33 percent for revenue earning
equipment, 2.5 percent to 10 percent for buildiagd improvements and 10 percent to 33 percent &mhinery and equipment. The Comp
periodically reviews and adjusts the residual valard useful lives of revenue earning equipmergdas current and expected operating
trends and projected realizable values. Gains enadipg property and equipment sales are refldotaetscellaneous expense (income), net.

Intangible Assets

Intangible assets consist principally of goodwollaling $206 million in 2000 and $203 million in9®. Goodwill is amortized on a straight-
line basis over appropriate periods ranging frontiadl® years. Accumulated amortization was appraféty $121 million and $110 million
December 31, 2000 and 1999, respectively.

Impairment of Long-Lived Assets

Longived assets, including intangible assets, areske®d for impairment when circumstances indicatetti@carrying amount of assets n
not be recoverable. The Company assesses the rabdig of long-lived assets by determining whetliee depreciation or amortization of
the asset over its remaining life can be recovbesttd upon management's best estimate of the ondisd future operating cash flows
(excluding interest charges) related to the a#fstite sum of such undiscounted cash flows is fkaa carrying value of the asset, the asset is
considered impaired. The amount of impairmentnif,aepresents the excess of the carrying valibeoésset over fair value. Fair value is
determined by quoted market price, if availableamestimate of projected future operating cashs]aliscounted using a rate that reflects
Company's average cost of fun
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LongHived assets (including intangible assets) to Ispaied of are reported at the lower of carryinguaror fair value less costs to sell.
value is determined based upon quoted market pifc@gailable, or the results of applicable vaioattechniques such as discounted cash
flows and independent appraisal.

Self-Insurance Reserves

The Company retains a portion of the risk undeiialeHiability, workers' compensation and otherirence programs. Reserves have been
recorded which reflect the undiscounted estimasddllities, including claims incurred but not repext. Such liabilities are necessarily based
on estimates. While management believes that thoeiate are adequate, there can be no assuranah#mfes to management's estimates
may not occur due to limitations inherent in théneation process. Changes in the estimates of ttessgves are charged or credited to
income in the period determined. Amounts estimé&tdak paid within one year have been classifiegicasued expenses with the remainder
included in other non-current liabilities.

Income Taxes

Deferred taxes are provided using the asset abiitfamethod for temporary differences betweenfihancial statement carrying amounts of
existing assets and liabilities and their respectax bases.

Environmental Expenditures

Liabilities are recorded for environmental assesgmand/or cleanup when it is probable a loss kas incurred and the costs can be
reasonably estimated. The liability may includets@sich as anticipated site testing, consultingediation, disposal, post-remediation
monitoring and legal fees, as appropriate. Estisate not discounted. The liability does not réffezssible recoveries from insurance
companies or reimbursement of remediation costtdtg agencies, but does include estimates ofst@stng with other potentially
responsible parties. Claims for reimbursement ofadiation costs are recorded when recovery is ddgmbable.

Derivative Financial Instruments

From time to time, the Company enters into interat swap and cap agreements to manage its ficetlaiable interest rate exposure an
better match the repricing of its debt instrumeatthat of its portfolio of assets. The Companygsseach interest rate swap and cap
agreement to a debt or operating lease obligafiotounts to be paid or received under swap and gegeanents are recognized over the
terms of the agreements as adjustments to intexpshse or rent expense. No interest rate swagpoagreements were outstanding at
December 31, 2000 or 1999.

The Company uses foreign currency option contratsforward agreements from time to time to hedgeidgn currency transactional
exposure. No foreign currency option contractsooward agreements were outstanding at Decembe&0®0D, or 1999. Derivative financial
instruments are not leveraged or held for tradimgpses.

Foreign Currency Translation

The Company's foreign operations generally uséotte currency as their functional currency. Asseid liabilities of these operations are
translated at the exchange rates in effect ondlanbe sheet date. Income statement items ardateshat the average exchange rates for the
year. The impact of currency fluctuations is ineddn other comprehensive loss as a translatiarsadent. For subsidiaries whose econc
environment is highly inflationary, the U.S. dollarthe functional currency and gains and lossasrésult from translation are included in
earnings.

Stock Repurchases

The cost of stock repurchases is allocated betwesmmon stock and retained earnings based on thardarobcapital surplus at the time of
the stock repurchase.

Stock-Based Compensation

Stock-based compensation is recognized using thedit value method. Under this method, compensatbst is recognized based on the
excess, if any, of the quoted market price of theksat the date of grant (or other measuremem @aitd the amount an employee must pay to
acquire the stock.

Earnings Per Share

Basic earnings per share are computed by dividatgarnings by the weighted average number of camshares outstanding. Diluted
earnings per share reflect the dilutive effectatiemtial common shares from securities such ak stptions and restricted stock grants.
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Comprehensive Income

Comprehensive income presents a measure of aljekan shareholders' equity except for changedtirggfrom transactions with
shareholders in their capacity as shareholdersChimepany's total comprehensive income presentlgistsof net earnings and currency
translation adjustments associated with foreigrratpns that use the local currency as their fumeti currency.

Fair Value of Financial Instruments
The fair value of debt is presented in the debtrfote. The fair values of all other financial instrents approximate their carrying amounts.
Accounting Changes

In March 2000, the Financial Accounting Standardaf8 (FASB), issued FASB Interpretation No. 44, ¢8enting for Certain Transactions
involving Stock Compensation--an interpretatiorA®B Opinion No. 25" (FIN 44). This interpretationopides guidance for issues that have
arisen in applying APB Opinion No. 25, "Accountifty Stock Issued to Employees." The Company's iexistccounting policies conformed
to FIN 44; therefore, adoption did not impact tren@any's results of operations, cash flows or fiferposition.

In December 1999, the Securities and Exchange Cssioni (SEC) issued Staff Accounting Bulletin (SAR). 101, "Revenue Recognition
Financial Statements." SAB No. 101 provides guidaoc applying generally accepted accounting prlasifo revenue recognition issues in
financial statements. SAB No. 101, as amended adapted by the Company in the fourth quarter of2Gthe Company's existing
accounting policies conformed to SAB No. 101; tfame, adoption did not impact the Company's resaflisperations, cash flows or financial
position.

Reclassifications
Certain prior year amounts have been reclassifiegbbform to the current year presentation.
Recent Accounting Pronouncements

In September 2000, the FASB issued Statement afn€ial Accounting Standards (SFAS) No. 140, "Acamgnfor Transfers and Servicing
of Financial Assets and Extinguishments of Liaigitit" which replaces SFAS No. 125. SFAS No. 14@iges consistent standards for
distinguishing transfers of financial assets thatsales from transfers that are secured borrowBigaS No. 140 is effective for transfers and
servicing of financial assets and extinguishmehtmbilities occurring after March 31, 2001, arsdeffective for recognition and
reclassification of collateral and for disclosurekting to securitization transactions and cotkdtéor fiscal years ending after December 15,
2000. The Company believes the impact of SFAS MO.\ill not be material to the Company's resultspérations, cash flows or its
financial position.

In June 1998, the FASB issued SFAS No. 133, "Actingrfor Derivative Instruments and Hedging Actieg." SFAS No. 133, as amended,
requires all derivatives, including certain derivas imbedded in other contracts, to be recognigddir value as either assets or liabilities on
the balance sheet and establishes new accountagyfou hedging instruments. The Company adoptediSSRo. 133 on January 1, 2001.
Adoption of this statement did not have a matenmgdact on the Company's financial position andrditiimpact cash flows or results of
operations.

ACQUISITIONS

Over the last three years, the Company completedriber of acquisitions, all of which have been aoted for using the purchase methor
accounting. The consolidated financial statemeaftsat the results of operations of the acquiresifesses from the acquisition dates. Pro
forma results of operations have not been presdrgeduse the effects of these acquisitions wersigoificant. The fair value of assets
acquired and liabilities assumed in connection wittse acquisitions, and related purchase price as follows:

Years ended December 31 2000 1999 1998

(in thousands)

Net assets acquired ~ $ 9,024 10,413 2 1,975
Goodwill 19,103 2,286 3 0,817
Purchase price $28,127 12,699 5 2,792
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DIVESTITURES

On September 13, 1999, the Company completed thetas public transportation services busin€BTS) for $940 million in cash and
realized a $339 million after-tax gain ($4.94 piuted common share). The RPTS disposal has besated for as discontinued operations
and accordingly, its operating results and cashdlare segregated and reported as discontinuedtayes in the accompanying consolidated
financial statements.

Summarized results of discontinued operations asr®llows:

Years ended December 199 9 1998

(in thousands)

Revenue $411,74 3 581,748
Earnings before income taxes 20,05 0 52,392
Provision for income taxes 8,21 9 21,133
Earnings from discontinued operations 11,83 1 31,259
Gain on disposal 573,17 8 --
Income taxes 233,85 5 --
Net gain on disposal $339,32 3 -

Interest expense was allocated to discontinuedatipes based upon an assumed debt-to-equity ratisistent with the Company's historical
interest allocation method for segment reportingeriest expense of $8 million and $11 million waduded in the operating results of
discontinued operations in 1999 and 1998, respalgtihe results of discontinued operations excimd@agement fees and branch overhead
charges allocated by the Company and previouslydec in segment reporting. The gain on disposdisfontinued operations is net of
direct transaction costs, gains on the settlemmhttartailment of certain employee benefit pland @xit costs to separate the discontinued
business.

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

Years ended December 31 2000 1999 1998

(in thousands)

Restructuring charges
(recoveries):
Employee severance

and benefits $(1,077) 16,500 724
Facilities and related
costs (2,009) 4,478 -
(3,086) 20,978 724

Other charges:
Asset write-downs
and valuation

allowances, net 41,100 14,215 (8,264)
Start-up costs -- 7,970 --
Other 4,000 8,930 4,500

$ 42,014 52,093 (3,040)
Fleet management
solutions $38,992 24,403 2,069
Supply chain solutions 2,422 5773 (5,109)
Dedicated contract
carriage - -- --
Central support services 600 21,917 --
$42,014 52,093 (3,040)
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In 2000, the Company recorded a pre-tax chargd®fillion. The components of the charge were #svs (in thousands):

Impairment--tractors identified for

accelerated disposal $1 5,100
Impairment--other tractors:

Owned 3,475

Leased 2 3,095
Asset impairment charges 3,339
Other charges 958
Recovery of prior year charges ( 3,953)

Total $4 2,014

The most significant portion of the charge wassalteof the industry-wide downturn in the market fiew and used "Class 8" vehicles (the
largest heavy-duty tractors and straight trucksictvied to a decrease in the market value of usexddrs during the second half of 2000. The
Company's unsold Class 8 inventory consists osiprigviously used by customers of the Fleet Managéi®olutions (FMS) segment.
Tractors identified for accelerated disposal regpmésevenue earning equipment held for sale tea€Cibmpany identified in the third quarte
2000 as increasingly undesirable and unmarketal#etalower-powered engines or a potential lackutifre support for parts and service.
Impairment of other tractors reflects owned andéeaunits for which estimated fair value less ctstell declined below carrying value (or
termination value, which represents the final payntiie to lessors, in the case of leased unitijerhird and fourth quarters of 2000. The
Company believes that vehicle carrying values atiinated sales proceeds are appropriate. Howdeamaditions in the used truck market
deteriorate further than anticipated, the Company be required to further adjust such amountserfature.

The Company was involved in litigation with a fonneaistomer, OfficeMax, relating to a logistics seeg agreement that was terminated in
1997 (see "Other Matters"). Asset impairment chargéate to the write-off, net of recoveries in therth quarter 2000, of certain assets
related to the OfficeMax contract.

Other charges of $958,000 represent consultingifeesred during 2000 related to the completiothaf Company's 1999 profitability
improvement study.

Recovery of prior year charges represents bothetrersal of severance and employee-related chargkgains on vehicles sold in the United
Kingdom during the third quarter of 2000, for whigh impairment charge had been recorded in the 6&98ucturing. Prior year severance
and employee-related charges were reversed deéitements in estimates.

During the fourth quarter of 1999, the Company ienpénted several restructuring initiatives desigoddhprove profitability and align the
organizational structure with the strategic directof the Company. The Company also identifiedaterassets that would be sold or for
which development would be abandoned as a resthieafestructuring. During 1999, the Company aéstructured its FMS operations in the
United Kingdom in conjunction with the December 8¥cision to retain the business. As a resulbi@$¢ initiatives, the Company recorded
pre-tax charges in 1999 of $52 million.

The 1999 restructuring initiatives resulted in itiécation of approximately 250 employees whosesjakere terminated. The employees
terminated and positions eliminated were principatirporate officers and staff, field operationsspanel and sales force positions.
Severance benefits totaled $17 million and werstsuitially paid during the year 2000.

Facilities and related costs represent contrat¢aak obligations associated with facilities talmsed as a result of the restructuring.

Contractual lease obligations associated withifaslto be closed as a result of the restructusimgunted to $4 million. The Company also
recorded asset impairments of $14 million for dartdasses of used vehicles, real estate and attsats held for sale and software
development projects that would not be implemeptefdirther utilized in the future.

In conjunction with the restructuring, the Compdogmed a captive insurance subsidiary under whiehGompany's various self-insurance
programs are administered. Costs incurred relateiet start-up of this entity totaled $8 milliorhed Company also recorded $9 million for
other charges incurred for professional consulsieiyices and other costs associated with the mtstimg initiative.

Restructuring and other charges in 1998 included¢hersal of 1996 restructuring and other chafge$3 million of excess facility
impairment charges and the reversal of a valuatilowance of $8 million due to the Company's decido retain a foreign business. These
reversals were offset by $5 million in transactimsts related to the retained business and $3mitlf severance and asset impairment
charges incurred in 1998.
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The following tables display a rollforward of thetiaity and balances of the restructuring rese@ant for the years ended December 31,

2000 and 1999:

Dec. 31,
1999 2000

Balance Additions Ded

(in thousands)
Employee severance

Dec. 31,
--------- 2000
uctions  Balance

and benefits $13,017 -- 9,109 3,908
Facilities and
related costs 7,182 - 5,170 2,012
$20,199 -- 14,279 5,920
Dec. 31,
1998 1999 Dec. 31,
----------------------- 1999

Balance Additions Ded

(in thousands)
Employee severance

and benefits $ 537 16,500
Facilities and
related costs 4,124 4,478

$4,661 20,978

uctions  Balance

4,020 13,017

1,420 7,182

5,440 20,199

Deductions include cash payments of $11 million pndr year charge reversals of $3 million in 2@0@I none in 1999.

At December 31, 2000, the remaining balances ¢fuetsiring reserves relate to severance and ldaggatons for closed facilities

contractually required to be paid over the nextdhyears.
RECEIVABLES

December 31 2000 1

(in thousands)

Gross trade receivables $ 667,953 736,
Receivables sold (345,000) (75,
Net trade receivables 322,953 661,
Financing Lease 60,534 54,
Other 25,372 19,
408,859 736,
Allowance (9,236) (10,

$399,623 725,

The Company participates in an agreement to séh, limited recourse, up to $375 million of trad=eivables on a revolving basis through
July 2004. The receivables are sold at a discaumth approximates the purchaser's financing cbistsoing its own commercial paper
backed by the trade receivables. The Company neible for servicing receivables sold but hasatained interests. At December 31, 2
and 1999, the outstanding balance of receivablespsmsuant to this agreement was $345 million &6l million, respectively. Sales of
receivables are reflected as a reduction of rebédgan the accompanying consolidated balance sh€keé costs associated with this program
were $17 million in 2000, $10 million in 1999 and #iillion in 1998 and are included in miscellaneexpense (income), net. The Company
maintains an allowance for doubtful receivablessdasn the expected collectibility of all receivahlencluding receivables sold.



REVENUE EARNING EQUIPMENT

December 31 2000 1999
(in thousands)
Full service lease $ 3,227,830 3,44 2,205
Commercial rental 1,201,038 1,13 6,330
4,428,868 4,57 8,535
Accumulated depreciation (1,416,062)(1,48 3,084)
$ 3,012,806 3,09 5,451
OPERATING PROPERTY AND EQUIPMENT
December 31 2000 1999
(in thousands)
Land $ 107,853 10 5,794
Buildings and improvements 559,707 52 1,746
Machinery and equipment 462,631 43 9,352
Other 114,651 8 8,997
1,244,842 1,15 5,889
Accumulated depreciation (632,216) (57 4,784)
$ 612,626 58 1,105
DIRECT FINANCING LEASES AND
OTHER ASSETS
December 31 2000 1999
(in thousands)
Direct financing leases $427,862 39 1,346
Prepaid benefit cost 145546 9 5,074
Vehicle securitization
credit enhancement 27,741 2 8,697
Investments held in Rabbi Trust 37,661 3 6,961
Deposits 1,301 1 7,151
Other 52,986 8 3,041
$693,097 65 2,270
ACCRUED EXPENSES AND OTHER
NON-CURRENT LIABILITIES
December 31 2000 1999
(in thousands)
Salaries and wages $104,166 10 2,250
Employee benefits 22,397 2 1,228
Interest 19,682 2 7,859
Operating taxes 75,595 8 2,646
Income taxes - 4 2,734
Self-insurance reserves 227,130 22 7,456
Postretirement benefits
other than pensions 38,274 4 1,766
Vehicle rent and related accruals 160,579 11 8,672
Environmental liabilities 14,174 1 8,462
Restructuring 5920 2 0,199
Other 140,859 12 3,686
808,776 82 6,958
Non-current portion (298,365) (28 5,802)
Accrued expenses $510,411 54 1,156




35



LEASES
Operating Leases as Lessor

One of the Company's major product lines is full/ee leasing of commercial trucks, tractors amildérs. These lease agreements provide for
a fixed time charge plus a fixed pmiile charge. A portion of these charges is oftgnstdd in accordance with changes in the Consumies
Index. Contingent rentals included in income du20§0, 1999 and 1998 were $268 million, $263 millemd $243 million, respectively.

Direct Financing Leases

The Company also leases revenue earning equipmenstomers as direct financing leases. The nesimvent in direct financing leases
consisted of:

December 31 2000 1999

(in thousands)
Minimum lease payments receivable $ 915,914 796EB&utory costs and unearned income (506,880)483)

Unguaranteed residuals 79,362 6 9,533
Net investment in direct financing

leases 488,396 44 5,916
Current portion (60,534) (54 ,570)
Non-current portion $427,862 39 1,346

Contingent rentals included in income were $30iamlin 2000 and $26 million in 1999 and 1998.
Operating Leases as Lessee

The Company leases vehicles, facilities and offigeipment under operating lease agreements. Thaityajf these agreements are vehicle
leases which specify that rental payments be astjystriodically based on changes in interest mtdsprovide for early termination at
stipulated values.

During 2000, 1999 and 1998, the Company enteredsieveral agreements for the sale and operatisglbagk of revenue earning equipment.
The leases contain purchase and renewal optionslhas limited guarantees of the lessor's residahie. Proceeds from these transactions
totaled $373 million in 2000, $594 million in 1988d $312 million in 1998.

The Company's sale-leaseback transactions inclelliele securitizations in which the Company solibaeficial interest in certain revenue
earning equipment and pledged a portion of the fiakinterests in the underlying customer leaeseparately rated and unconsolidated
vehicle lease trusts. Such securitizations gengiaeh proceeds of $294 million in 1999 and $73amiin 1998. The vehicles were sold for
approximately their carrying value and the Compeetgined an interest in the form of a subordinaitei® issued at the date of each sale. The
Company is obligated to make lease payments ortlygt@xtent of collections on the related vehieksks and vehicle sales. The Company
has provided credit enhancement in the form of casbrve funds and a pledge of the subordinatezkrast additional security for the trusts to
the extent that delinquencies and losses on tk teases and related vehicle sales are incurred.

As of December 31, 2000 and 1999, credit enhancenmeaintained by the Company totaled $28 milliod $89 million, respectively, and
are included in "Direct financing leases and otmsets."

During 2000, 1999 and 1998, rent expense (excludamgingent rentals) was $344 million, $285 milliand $242 million, respectively.
Contingent rentals on securitized vehicles werer@@kon in 2000, $28 million in 1999 and $10 mdh in 1998.
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Lease Payments

Future minimum payments for leases in effect atebdwer 31, 2000 were as follows:

As Lessor As L essee
Direct

Operating Financing Oper ating
(in thousands) Leases Leases L eases
2001 $1,050,241 158,653 34 8,145
2002 913,722 148,612 35 7,948
2003 738,464 137,052 27 9,812
2004 547,221 123,816 12 1,605
2005 348,753 105,676 5 9,443
Thereafter 174,571 242,106 14 0,158
$3,772,972 915,915 1,30 7,111

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 earnings before income taxeshengrovision for income taxes attributable to amning operations were as follows:

Years ended December 31 2000 1999 1998

(in thousands)
Earnings before
income taxes:

United States $101,727 92,003 18 4,476
Foreign 39,594 25491 2 0,088
$141,321 117,494 20 4,564

Current tax benefit:

Federal $(40,204) (183,470) (2 4,173)

State 4,652  (24,392) ( 6,357)

Foreign 14,602 2,398 6,850
(20,950) (205,464) (2 3,680)

Deferred tax expense:

Federal 66,062 210,542 8 8,173

State 3,351 31596 1 1,729

Foreign 3,826 7,903 530
73,239 250,041 10 0,432

Provision for income
taxes $ 52,289 44577 7 6,752

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

% of P re-tax Income
2000 1999 1998

Federal statutory tax rate 35.0 35.0 35.0
Impact on deferred taxes

for changes in tax rates -- -- (0.8)
State income taxes, net of

Federal income tax benefit 3.7 4.0 1.7
Miscellaneous items, net 1.7) (1.2) 1.6
Effective tax rate 37.0 37.9 375

37



The components of the net deferred income taxliiglvere as follows:

December 31 2000 1999

(in thousands)
Deferred income tax assets:

Self-insurance reserves $ 74,388 51,667
Net operating loss carryforwards 99,271 -
Alternative minimum taxes 31,109 6,011
Accrued compensation and benefits 31,445 30,484
Lease accruals and reserves 43,365 28,378
Miscellaneous other accruals 36,451 48,447
316,029 164,987
Valuation allowance (12,815) (12,822)
303,214 152,165

Deferred income tax liabilities:
Property and equipment

bases difference (1,155,110) (1,039,023)
Other items (130,481) (102,173)
(1,285,591) (1,141,196)

Net deferred income tax liability* $ (982,377) (989,031)

*Deferred tax assets of $35 million and $22 millieve been included in the consolidated balancet slagtion "Prepaid expenses and other
current assets" at December 31, 2000 and 199%cteply.

Deferred taxes have not been provided on tempdaiiffiarences related to investments in foreign siibsies that are considered permanent in
duration. These temporary differences consist gilynaf undistributed foreign earnings of $112 naifi at December 31, 2000. A full foreign
tax provision has been made on these undistritfoteign earnings. Determination of the amount déded taxes on these temporary
differences is not practicable due to foreign teedits and exclusions.

The Company had net operating loss carryforwaadsdffected) for Federal and state income tax mapof $99 million at December 31,
2000, expiring through 2015. The Company expedsttie results of future operations will generatificent taxable income to realize the
deferred tax assets and that these carryforwaitibevittilized before their expiration dates.

The Company had unused alternative minimum taxits,efdr tax purposes, of $31 million at Decembgy 3000, 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 $(7) millinr2D00, $72 million in 1999, and $(23) million iAY98 and include amounts related to both
continuing and discontinued operations.
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DEBT

December 31 2 000 1999

(in thousands)
U.S. commercial paper $ 441, 106 320,000
Canadian commercial paper 31, 692 45,006
Unsecured U.S. notes:

Debentures, 6.50% to 9.88%,

due 2001 to 2017 425, 610 453,244
Medium-term notes, 5.00% to 8.37%,
due 2001 to 2025 755, 863 1,181,443

Unsecured foreign obligations
(principally pound sterling),
4.84% to 14.25%,

due 2001 to 2006 332, 680 335,343
Other debt, including capital leases 30, 029 58,353
Total debt 2,016, 980 2,393,389
Current portion (412, 738) (574,253)
Long-term debt $ 1,604, 242 1,819,136

Debt maturities (including sinking fund requirenm®rduring the five years subsequent to Decembe21Q) are as follows:

Debt
Matur ities

(in thousands)
2001 $41 2,738
2002 78 8,986
2003 11 4,447
2004 8 8,931
2005 20 3,870

The Company can borrow up to $720 million throughuasecured global revolving credit facility, whiekpires in June 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 ¢héslit facility is based on LIBOR, prime, federahtls or local equivalent rates. No
compensating balances are required under the giobditt facility; however, it does have an annaalility fee of 0.08 percent based on the
Company's current credit rating. At December 3D®@oreign borrowings of $97 million were outstarglunder the credit facility and the
Company had $187 million available under this agresmst.

The weighted average interest rates for outstandifg commercial paper at December 31, 2000 an€él i@9e 7.38 percent and 6.60 perc
respectively. The weighted average interest ratesudtstanding Canadian commercial paper at Dece81h&€000 and 1999 were 5.91
percent and 5.17 percent, respectively. U.S. cormialgraper is classified as long-term debt sindg litacked by the long-term revolving
credit facility previously discussed.

The Company has issued unsecured medium-term notes various shelf registration statements filétth the SEC. In 1998, the Company
registered an additional $800 million for futurébtlsssues. As of December 31, 2000, the Company$i8d million of debt securities
available for issuance under the latest regismagtatement. The Company had unamortized origasale discounts of $17 million and $18
million for the medium-term notes and debenturd3estember 31, 2000 and 1999, respectively.

During the fourth quarter of 1999, the Company rded an extraordinary loss of $4 million (net cfame 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, 2000 and 1999, the Company alsddtiils of credit outstanding totaling $133 mitliand $134 million, respectively,
which primarily guarantee various insurance adésit

Interest paid in 2000 totaled $163 million. Inténeaid for both continuing and discontinued operatitotaled $206 million in 1999 and $201
million in 1998.
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The carrying amount of debt (excluding capital &svas $2.0 billion and $2.3 billion as of Decentkie 2000 and 1999, respectively. Be
on dealer quotations that represent the discountade cash flows through maturity or expiratiomngscurrent rates, the fair value of this c
at December 31, 2000 and 1999 was estimated ab#tlod and $2.3 billion, respectively.

SHAREHOLDERS' EQUITY

In December 1999, the Company completed a $20@om#itock repurchase program announced in Septeh®®& in conjunction with the
RPTS sale. In September 1999, the Company alsoletedpa three million-share repurchase program ameexd in December 1998. Since
1996, five repurchase programs have been completsdlting in the repurchase of 27 million sharesaznmon stock.

At December 31, 2000, the Company had 59,915,0&fRPed Stock Purchase Rights (Rights) outstandimgh expire in March 2006. The
Rights contain provisions to protect shareholdethé event of an unsolicited attempt to acquieeGbmpany that is not believed by the b
of directors to be in the best interest of shaméw@. The Rights are evidenced by common stocKicates, are subject to anti-dilution
provisions and are not exercisable, transferablxohangeable apart from the common stock untilay® 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 commorkstbiee 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 aamarket value of $200. In the event
the Company is acquired in a merger or other basicembination (including one in which the Companthe surviving corporation), each
Right entitles its holder to purchase at the curexercise 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 1/18Gdire of Series C Preferred Stock
for each Right. The Series C Preferred Stock woeléntitled to quarterly dividends equal to theatgeof $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 paginaxchange ratio of one share of common stocRjaht. The Rights have no voting
rights and are redeemable, at the option of thef@miy, 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 stock option and thaeplans which provide for the granting of opsaio employees and directors for
purchase of common stock at prices equal to farkatavalue at the time of grant. Options grantedaurall plans are for terms not exceeding
10 years and are exercisable cumulatively 20 pétogdD percent each year based on the terms agfrée.

Key employee plans also provide for the issuancarfk appreciation rights, limited stock appreoratights, performance units or restricted
stock at no cost to the employee. The value ofeb&icted stock and stock units, equal to fairkeawwvalue at the time of grant, is recorded in
shareholders' equity and recognized as compensatjmense as the restricted stock and stock urétsover the periods established for each
grant. In 2000 and 1999, the Company granted 194a4@ 45,650 shares of restricted stock at a weibiwerage grant date fair value of
$18.19 and $26.33, respectively. No grants wereentad998. Awards under a non-employee directan play also be granted in tandem
with restricted stock units at no cost to the gganB,975 units, 4,013 units and 2,850 units weaatgd in 2000, 1999 and 1998, respectively.
This compensation expense was not significant 3020999 or 1998.

The following table summarizes the status of thenfany's stock option plans (shares in thousands):

2000 1 999 1998
Weighted Weigh ted Weighted
Average Aver age Average
Exercise Exerc ise Exercise
Shares Price Shares Pr ice Shares Price
Beginning
of year 6,762 $27.77 5,253 $28 .06 6,000 $27.18
Granted 2,969 18.61 2,200 26 .76 246 33.21
Exercised (73) 1411 (92) 22 44 (911) 23.60
Forfeited (886) 27.97 (599) 27 47 (82) 27.01
End of year 8,772 $24.76 6,762 $27 .77 5,253  $28.06
Exercisable at
end of year 4,123 $28.25 4,099 $27 .59 3,610 $26.12
Available for
future grant 2,477 N/A 2,258 N/A 3,907 N/A
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Information about options in various price rangeBecember 31, 2000 follows (shares in thousands):

Options Options
Outstanding Ex ercisable
Remaining Weighted Weighted
Price Life  Average Average
Ranges Shares (inyears) Price Shar es  Price
$10 - 20 2,388 87 $17.71 1 76 $17.25
20-25 1,423 6.4 22.03 5 23 2255
25-30 3,818 5.4 27.01 2,3 69 27.14
30-38 1,143 5.9 3534 1,0 55 35.40
8,772 6.5 $24.76 4.1 23 $28.25

Purchase Plans

The Employee Stock Purchase Plan provides for giermfferings to substantially all U.S. and Canadéanployees, with the exception of
employees in executive stock option plans, to sitst¢o shares of the Company's common stock aed&ent of the fair market value on
either the date of offering or the last day of plaechase period, whichever is less. The stock @mselplan currently in effect provides for
quarterly purchase periods. The U.K. Stock Purclsa$eme provides for periodic offerings to subsdigtall United Kingdom employees to
subscribe to shares of the Company's common std@% percent of the fair market value on the détih® offering.

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

2000 1 999 1998
Weighted Weigh ted Weighted
Average Aver age Average
Exercise Exerc ise Exercise
Shares Price Shares Pr ice Shares Price
Beginning
of year 72 $27.00 82 $27 .05 571 $24.46
Granted 379 16.03 300 18 43 146 20.31
Exercised (379) 16.03 (300 19 .71 (586) 23.05
Forfeited (9) 28.34 (10) 27 .66 (49) 2454
End of year 63 $26.81 72 $27 .00 82 $27.05
Exercisable at
end of year 22 $20.66 - N/A - - N/A
Auvailable for
future grant 2,066 N/A 2,436 N/A 226 N/A

Pro Forma Information

The Company accounts for stock-based compensatiog the intrinsic value method. Stock optionsiaseied at fair market value at the date
of grant. Accordingly, no compensation expenseldggsn recognized for stock options granted. Hadaineralue method of accounting been
applied to the Company's plans, which requiresgsitimn of compensation expense over the vestimgpge of the awards, pro forma net
earnings and earnings per share would have been:

Years ended December 31 2000 1999 1998

(in thousands, except per share amounts)
Net earnings:

As reported $89,032 419,678 159,071
Pro forma 81,350 412,789 150,958
Earnings per share:
Basic:
As reported 1.49 6.12 2.18
Pro forma 1.37 6.02 2.07
Diluted:
As reported 1.49 6.11 2.16
Pro forma 1.37 6.02 2.06

The fair values of options granted were estimatedfdahe dates of grant using the BIl-Scholes option pricing mode
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The option pricing assumptions were as follows:

Years ended December 31 2000 1 999 1998
Dividend yield 3.5% 2.5% 2.3%
Expected volatility 26.9% 2 57% 25.1%
Option Plans:
Risk-free interest rate 6.3% 5.4% 5.4%
Weighted average
expected life 7years Tye ars 9 years
Weighted average grant -
date fair value per option ~ $5.01 $7 77 $11.05
Purchase plans:
Risk-free interest rate 5.8% 4.9% 5.3%
Weighted average
expected life 25year .25y ear .25year
Weighted average grant -
date fair value per option  $4.08 $4 99  $5.50

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

Years ended December 31 2000 1999 1998

(in thousands)
Weighted average shares
outstanding - Basic 59,567 68,536 73,068
Effect of dilutive options
and unvested restricted
stock 192 196 577
Weighted average shares
outstanding - Diluted 59,759 68,732 73,645

Anti-dilutive options not
included above 6,446 5,750 1,485

EMPLOYEE BENEFIT PLANS

Pension Plans

The Company sponsors several defined benefit peipdims covering substantially all employees neteced by union-administered plans,
including certain employees in foreign countriese3e plans generally provide participants with Benkased on years of service and career-
average compensation levels. The funding policyttiese plans is to make contributions based on alazosts plus amortization of unfunded
past service liability but not greater than the imasm allowable contribution deductible for Fedeéralome tax purposes. The majority of the
plans' assets are invested in a master trust wimi¢tirn, is primarily invested in listed stocksddmonds. The Company also contributed to
various defined benefit, union-administered, mettiployer plans for employees under collective bamgg agreements.
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Pension income (expense) was as follows:

Years ended December 31 2000 1999 1998

(in thousands)
Company-administered plans:

Service cost $(23,836) (32 ,649) (26,067)
Interest cost (54,047) (50 ,087) (48,356)
Expected return on plan
assets 97,064 85 422 75,680
Amortization of transition
asset 3,746 3 ,818 3,848
Recognized net actuarial
gain 23,890 2 323 2,334
Amortization of prior
Service cost (2,501) (2 ,382) (2,368)
44,316 6 445 5,071
Union-administered plans (2,610) (2 ,591) (2,488)
Net pension income $ 41,706 3 ,854 2,583

Plan transfers relate to obligations assumed asetsageceived in 2000 related to a customer's graptowho were hired by the Company
result of a new contract in the United Kingdom. Aidahally, in 2000, the Company's dominant plan \@asended to increase certain benefit
levels and resulted in an additional benefit oltiaof $7 million. The Company recorded settlememd curtailment gains of $4 million in
1999 as part of the gain on disposal of discontimygerations.

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

December 31 2000 1999

(in thousands)
Change in benefit obligations:

Benefit obligations at January 1, $ 701,776 787,729
Service cost 23,836 32,649
Interest cost 54,047 50,087
Amendments 7,747 -
Actuarial loss (gain) 37,444 (7,047)
Benefits paid (36,229 ) (34,905)
Settlement and curtailment -- (21,331)
Change in discount rate assumption 22,502 (104,019)
Plan transfers 15,627 -
Foreign currency exchange rate
changes (6,581 ) (1,387)
Benefit obligations at December 31, 820,169 701,776
Change in plan assets:
Fair value of plan assets
at January 1, 1,054,123 929,161
Actual return on plan assets (41,672 ) 167,229
Employer contribution 2,293 10,084
Plan participants' contributions 2,692 3,025
Benefits paid (36,229 ) (34,905)
Settlement -- (19,183)
Plan transfers 20,110 -
Foreign currency exchange rate
changes (7,824 ) (1,288)
Fair value of plan assets
at December 31, 993,493 1,054,123
Funded status 173,324 352,347
Unrecognized transition asset (267 ) (4,036)
Unrecognized prior service cost 17,950 12,795
Unrecognized net actuarial gain (59,933 ) (278,761)
Prepaid benefit cost $ 131,074 82,345
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Amounts recognized in the balance sheet consist of:

December 31 2000 1999

(in thousands)
Other assets (prepaid pension

benefit cost) $ 145546 9 5,074
Accrued expenses (14,472) (1 2,729)
$131,074 8 2,345

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

December 31 20 00 1999
Discount rate 7. 50%  7.75%
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 6 8
Gain and loss amortization in years 6 8

Savings Plans

The Company also has defined contribution savit@sspthat cover substantially all eligible emplaye@ompany contributions to the plans,
which are based on employee contributions andethed bf company match, totaled approximately $1Hianiin 2000, $11 million in 1999
and $12 million in 1998.

Supplemental Pension and Deferred
Compensation Plans

The Company has a non-qualified supplemental pandan covering certain employees which providesrforemental pension payments
from the Company's funds so that total pension masequal amounts that would have been payabtetite Company's principal pension
plans if it were not for limitations imposed by @me tax regulations. The benefit obligation undiés plan totaled $19 million and $15
million at December 31, 2000 and 1999, respectivEfie accrued pension expense liability relatetthi®oplan was $14 million and $13
million at December 31, 2000 and 1999, respectiiegnsion expense for this plan totaled $2 mililpA000, 1999 and 1998.

The Company also has deferred compensation plahgéhmit eligible employees, officers and direstiar defer a portion of their
compensation. The deferred compensation liabilitgluding Company matching amounts and accumuladedings on notional investments,
totaled $23 million at December 31, 2000 and 1999.

The Company has established a grantor trust (Redoist) to provide funding for benefits payable untitee supplemental pension plan and
deferred compensation plans. The assets heldshatibecember 31, 2000 and 1999 amounted to $#8mand $37 million, respectively.
These assets are included in "Direct financingdsasd other assets" in the accompanying balamsetsshecause 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 EdicThe equity securities are classified as tudssets and stated at fair value. Both
realized and unrealized gains and losses are iadlidmiscellaneous expense (income), net.

Postretirement Benefits Other than Pensions

The Company sponsors plans that provide retiredamps with certain healthcare and life insurareeeifits. Substantially all employees
covered by union-administered health and welfaaaphre eligible for these benefits. Healthcarefisrfor the Company's principal plans
are generally provided to qualified retirees uraige 65 and eligible dependents. Generally, thesespkquire employee contributions, which
vary based on years of service and include prawssiehich cap Company contributions.
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Total periodic postretirement benefit expense veaf®bows:

Years ended December 31 2000 1999 1998
(in thousands)
Service cost $ 975 1,360 1,117
Interest cost 2,233 2,210 2,535
Curtailment gain (1,148) -
Recognized net

actuarial gain (801) (94)
Amortization of prior

service cost (1,166)  (1,043) ( 1,091)

Postretirement benefit
expense $ 93 2,433 2,561

During 2000, the Company amended its postretireroenéfit plan to eliminate the retiree life inswarbenefit for active employees as of
December 31, 2000. The amendment led to a curtatigeEn of $1 million in 2000.

The Company also recorded settlement and curtatlgeans of $1 million in 1999 as part of the gamdisposal 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:

December 31 2000 1999

(in thousands)

Benefit obligations at January 1, $ 29,639 38,976
Service cost 975 1,360
Interest cost 2,233 2,210
Amendment (4,318) --
Actuarial loss (gain) 2,699 (3,830)
Benefits paid (3,585) (3,847)
Settlement and curtailment (1,148) (2,271)
Change in discount rate assumption 437 (2,959)

Benefit obligations at December 31, 26,932 29,639
Unrecognized prior service credit 8,708 5,556
Unrecognized net actuarial gain 2,634 6,571

Accrued postretirement
benefit obligation $ 38,274 41,766

Discount rate 7.50% 7.75%

The actuarial assumptions include healthcare cestitrates projected at 7 percent for 2001 and 2892 6 percent thereafter. Changing the
assumed healthcare cost trend rates by 1 perceatimyear would not have had a material effe¢thermaccumulated postretirement benefit
obligation as of December 31, 2000 or postretirdrbenefit expense for 2000.

ENVIRONMENTAL MATTERS

The Company's operations involve storing and disimgnpetroleum products, primarily diesel fuel1888, the Environmental Protection
Agency (EPA) issued regulations that establishgdirements for testing and replacing undergrounchge tanks. During 1998, the Comp
completed its tank replacement program to compti wie regulations. In addition, the Company hasgiked notices from the EPA and
others that it has been identified as a potentiafponsible party under the Comprehensive Enviesiah Response, Compensation and
Liability Act, the Superfund Amendments and Reatittation Act and similar state statutes and mayelgeiired to share in the cost of clea
of 27 identified disposal sites.

The Company's environmental expenses, which indludmediation costs as well as normal recurringeasps such as licensing, testing and
waste disposal fees, were $5 million in 2000, $1on in 1999 and $4 million in 1998.

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, manageinelfeves that the ultimate
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disposition of these matters, although potentiaiterial to the results of operations in any orer yeill not have a material adverse effect on
the Company's financial condition or liquidity.

OTHER MATTERS

The Company was involved in litigation with a fonmmeistomer, OfficeMax, relating to a logistics Sees agreement that was terminated in
1997. In October 2000, the Company agreed to afecburt settlement with OfficeMax, ending thigdation. In the final settlement,
OfficeMax will pay the Company a total of $5 miltimver the next five years. The Company will nog paything to OfficeMax. Further, the
settlement is backed by a $5 million letter of dreabtained by OfficeMax, naming the Company astibneficiary.

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 uncetygimanagement believes that the disposition @d¢tmatters will not have a material
impact on the consolidated financial position, litity or results of operations of the Company.

SEGMENT REPORTING

During the fourth quarter of 1999, the Company ienpénted several restructuring initiatives desigoddchprove profitability and align the
organizational structure with the strategic dir@ctof the Company (see "Restructuring and Otherggsd). As part of the restructuring, the
Company changed how it manages and measures timegsiguring the first quarter of 2000. Prior te 1999 restructuring, the Company's
three reportable business segments were Trandparggrvices, Integrated Logistics and Internatiohe principal changes from prior
management and measurement are (1) managemesetlmigmess along product lines, without regardetmggaphy; (2) discrete management
and presentation of the DCC business; and (3) segpnefitability measured by contribution margimébusiness segment information
presented below reflects such changes. Prior péamaation has been restated, where practicalpmdocm to the current year presentation.

The Company's operating segments are aggregatethanfollowing reportable business segments bpsathrily upon similar economic
characteristics, products, services and deliverthatls. The Company operates in three reportabliedsssegments: (1) FMS, which
provides full service leasing, commercial rental pnogrammed maintenance of trucks, tractors ailéts to customers, principally in the
U.S., Canada and the United Kingdom; (2) SCS, whiclvides comprehensive supply chain consultinglaead logistics management
solutions that support customers' entire supplynshdrom inbound raw materials through distribatif finished goods throughout North
America, in Latin America, Europe and Asia; and@&)C, which provides vehicles and drivers as paa dedicated transportation solution,
principally in North America.

Business segment revenue and contribution margiprasented below:

Years ended December 31 2000 1999 1998

(in thousands)
Revenue

Fleet management solutions:
Full service lease and

programmed
maintenance $1,865,345 1,8 16,599 1,762,621
Commercial rental 523,776 5 40,734 505,558
Fuel 773,320 5 87,193 542,140
Other 393,549 3 62,718 352,591
3,555,990 3,3 07,244 3,162,910
Supply chain solutions 1,604,862 1,4 49,871 1,242,664
Dedicated contract
carriage 542,096 5 22,800 512,800
Eliminations (366,156) (3 27,711)  (311,398)
Total revenue $5,336,792 49 52,204 4,606,976
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Years ended December 31 2000 199 9 1998

(in thousands)
Contribution margin

Fleet management

solutions $382,851 372,16 4 395,828
Supply chain solutions 70,242 56,36 5 56,914
Dedicated contract

carriage 59,669 58,10 0 59,600
Eliminations (41,888) (40,28 0) (39,666)

470,874 446,34 9 472,676
Central support services (287,539) (252,71 2) (233,734)
Restructuring and

other charges (42,014) (52,09 3) 3,040

Year 2000 expense - (24,05 0) (37,418)

Earnings from
continuing operations
before income taxes $141,321 117,49 4 204,564

Management evaluates business segment financfakpemce based upon several factors, of which timegry measure is contribution
margin. Contribution margin represents each busisegment's revenue, less direct costs and divect@ads related to the segment's
operations. Business segment contribution margialfesegments (net of eliminations), less Certigbport Services (CSS) expenses and
unusual items, is equal to earnings from contingipgrations before income taxes. CSS are those iowsirred to support all business
segments, including sales and marketing, humarress, finance, shared management information mgsteustomer solutions, health and
safety, legal and communications. CSS also incledpsnses of certain new business initiatives, Rgagital Services and e-Commerce,
which may be reported as business segments intheefonce such operations become material.

The FMS segment leases revenue earning equipnedistfieel and provides maintenance and other amgiervices to the SCS and DCC
segments. Inter-segment revenues and contributabgimare accounted for at approximate fair vaki# the transactions were made with
third parties. Contribution margin related to irsegment equipment and services billed to custofegripment contribution) is included in
both FMS and the business segment which servecldtemer, then eliminated. Equipment contributimeitided in SCS contribution margin
was $20 million in 2000 and $19 million in 1999 &a®@P8. Equipment contribution included in DCC cdndtion margin was $22 million in
2000 and $21 million in 1999 and 1998. Interesteamge is primarily allocated to the FMS businessrssd.

Each business segment follows the same accoumiiggs as described in the Summary of Significantounting Policies. These results are
not necessarily indicative of the results of oderat that would have occurred had each segmentdeerdependent, stand-alone entity
during the periods presented.

Years ended December 31 2000 1999 1998

(in thousands)
Depreciation

Fleet management

solutions $534,758 572,784 576,286
Supply chain solutions 25,080 24,835 23,908
Dedicated contract

carriage 1,809 2,259 2,515
Central support services 18,709 22,848 23,584
Total depreciation $580,356 622,726 626,293

Gains on sales of revenue earning equipment, reliifig and equipment preparation cost refleateleN1S, totaled $19 million, $56 million
and $57 million in 2000, 1999 and 1998, respediivel
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Years ended December 31 2000 1999 1998

(in thousands)
Amortization expense and
other non-cash
charges, net

Fleet management

solutions $ 15,973 17,14 7 4,680
Supply chain solutions 14,624 11,07 2 (1,552
Dedicated contract carriage - - - -
Central support services 2,330 (1,98 3) (3,920)
Total amortization and other

non-cash charges, net $ 32,927 26,23 6 (792)

Interest expense related to the Company's busssggsents in 2000 was $153 million for FMS, $5 millfor SCS, none for DCC and a cri
of $4 million for CSS. As a result of the changeeportable business segments, the prior yearodisre of interest expense included in
contribution margin under the new reportable segmisnmpracticable. Interest expense for the nesly reportable business segments is
presented below:

Years ended December 31 2000 1 999 1998

(in thousands)
Interest expense

Transportation services $141,487 169, 082 162,070
Integrated logistics 2,289 2, 368 1,588

International 16,914 22, 187 25,564
Total reportable segments 160,690 193, 637 189,222
Other, primarily corporate (6,681) (6, 461) (1,436)
Total interest expense $154,009 187, 176 187,786

Asset information, including capital expenditunssyot maintained on the new segment basis notigegdvto the chief operating decision
maker and as such is not presented.

Geographic Information

Years ended December 31 2000 1999 1998

(in thousands)

Revenue

United States $4,445,842 4,078,087 3,76 4,309
Foreign 890,950 874,117 84 2,667
Total $5,336,792 4,952,204 4,60 6,976
Years ended December 31 2000 1999 1998

(in thousands)
Long-lived assets

United States $3,026,644 3,072,892 3,20 9,027
Foreign 598,788 603,664 60 0,893
Total $3,625,432 3,676,556 3,80 9,920
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Ryder System, Inc. and Subsidiaries
SUPPLEMENTARY DATA

QUARTERLY FINANCIAL AND COMMON STOCK DATA

Per Common Share
Earning from Dividends
From Continuing Per
Earnings Operations  Net Earnings Stock Prices Common
Con tinuing N ] e e
Revenue Ope rations Earnings Basic Diluted Basic Diluted High Low Share
(in thousands, except share data)
2000
First quarter $ 1,308,608 19,824 19,824 0.33 0.33 0.33 0.33 25.13 17.44 .15
Second quarter 1,332,190 29,640 29,640 050 0.50 0.50 0.50 24.88 17.94 .15
Third quarter 1,338,817 12,144 12,144 0.20 0.20 0.20 0.20 23.00 18.31 .15
Fourth quarter 1,357,177 27,424 27,424 046 0.46 046 0.46 20.31 1481 .15
Total $ 5,336,792 89,032 89,032 149 149 149 149 25.13 1481 .60
1999
First quarter $ 1,154,022 10,888 22,140 0.15 0.15 0.31 0.31 28.75 23.56 0.15
Second quarter 1,214,832 20,579 30,150 0.29 0.29 043 0.43 28.38 22.19 0.15
Third quarter 1,261,566 35,109 361,467 051 0.51 522 521 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 1.06 6.12 6.11 28.75 18.81 0.60

Quarterly and year-tdate computations of per share amounts are madpaendently; therefore, the sum of per share amdontee quarter
may not equal per share amounts for the year.mdtion for the first two quarters of 1999 has besstated to reflect RPTS as a discontinued
operation (see the "Divestitures" note to the chdated financial statements for a further discoiski

Earnings from continuing operations in the third dourth quarters of 2000 were impacted, in partattertax restructuring and other char
of $23 million and $3 million, respectively. Earggfrom continuing operations in the third and thuquarters of 1999 were impacted, in
part, by after-tax restructuring and other chaafe®2 million and $30 million, respectively.

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

The Company's common shares are traded on the NekvStock Exchange, the Chicago Stock ExchangeR Huific Stock Exchange and
Berlin Stock Exchange. As of January 31, 2001 elvegre 14,492 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 exieeuofficers is set out in Item 1 of Part | ofgHrorm 10-K.

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 F are presented on the followinggsaof this Form 10-K:

Page No

A) Independent Auditors' Report .......ccceeeeee. L 24
B) Consolidated Statements of Earnings for year

December 31, 2000, 1999 and 1998.............. .. 25
C) Consolidated Balance Sheets as of December 3 1 999.. 26
D) Consolidated Statements of Cash Flows for year

ended December 31, 2000, 1999 and 1998....... ... 27
E) Consolidated Statements of Shareholders' Equit y for

years ended December 31, 2000, 1999 and 1998.. ... 28
F) Notes to Consolidated Financial Statements.... ... 29

2. Not applicable:

All other schedules and statements are omittedusectney are not applicable or not required or beeshe required information is included
in the consolidated financial statements or ndiessto.

Supplementary Financial Information consistingel&sted quarterly financial data is included inmmt® of this report.
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
dated November 8, 1985, as amended throug
previously filed with the Commission as a
Company's Annual Report on Form 10-K for
December 31, 1990, are incorporated by re
report.

3.2 The Ryder System, Inc. By-Laws, as amende
16, 2001.

4.1 The Company hereby agrees, pursuant to pa
of Item 601 of Regulation S-K, to furnish
with a copy of any instrument defining th
of long-term debt of the Company, where s
not been filed as an exhibit hereto and t
securities authorized thereunder does not
total assets of the Company and its subsi
consolidated basis.

4.2(a) The Form of Indenture between Ryder Syste
Chase Manhattan Bank (National Associatio
1, 1984, filed with the on November 19, 1
to the Company's Registration Statement o
1632), is incorporated by reference into
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exceed 10% of the
diaries on a
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4.2(b) The First Supplemental Indenture between
and The Chase Manhattan Bank (National As
October 1, 1987, previously filed with th
exhibit to the Company's Annual Report on
year ended December 31, 1994, is incorpor
into this report.

4.3 The Form of Indenture between Ryder Syste
Chase Manhattan Bank (National Associatio
1, 1987, and supplemented as of November
24,1992, filed with the Commission on Ju
exhibit to the Company's Registration Sta
(No. 33-50232), is incorporated by refere
report.

4.4  The Rights Agreement between Ryder System
Equiserve, L.P., dated as of March 8, 199
Commission on April 3, 1996 as an exhibit
Registration Statement on Form 8-Ais inc
reference into this report.

10.1 The form of change of control severance a
executive officers effective as of May 1,
filed with the Commission as an exhibit t
Annual Report on Form 10-K for the year e
1996, is incorporated by reference to thi

10.2 The form of severance agreement for execu
effective as of May 1, 1996, previously f
Commission as an exhibit to the Company's
Form 10-K for the year ended December 31,

Ryder System, Inc.
sociation) dated

e Commission as an
Form 10-K for the
ated by reference

m, Inc. and The

n) dated as of May
15, 1990 and June
ly 30, 1992 as an
tement on Form S-3
nce into this

, Inc. and Boston
6, filed with the

to the Company's
orporated by

greement for

1996, previously

o the Company's
nded December 31,
s report.

tive officers

iled with the
Annual Report on
1996, is

incorporated by reference to this report.

10.3(a) The Ryder System, Inc. 1997 Incentive Carmagtion Plan for Headquarters Executive Manageievils MS 11 and Higher,
previously filed with the Commission as an exhtbithe Company's Annual Report on Form 10-K forytbar ended December 31, 1996, is
incorporated by reference to this report.

10.3(b) The Ryder System, Inc. 1998 Incentive Campton Plan for Headquarters Executive Manageirevel MS 11 and Higher,
previously filed with the Commission as an exhtbithe Company's Annual Report on Form 10-K forytbar ended December 31, 1997, is
incorporated by reference into this report.

10.3(c) The Ryder System, Inc. 1999 Incentive Camptgon Plan for Headquarters Executive Manageinevels MS 11 and Higher,
previously filed with the Commission as an exhtbithe Company's Annual Report on Form 10-K forytear ended December 31, 1998, is
incorporated by reference into this report.

10.3(d) The Ryder System, Inc. 2000 Incentive Camspton Plan for Headquarters Executive Manageirevels MS 11 and Higher.

10.4(a) The Ryder System, Inc. 1980 Stock Inceriila®m, as amended and restated as of August 16, p8&viously filed with the
Commission as an exhibit to the Company's Annu@loReon Form 10-K for the year ended December 997 1lis incorporated by reference
into this report.

10.4(b) The form of Ryder System, Inc. 1980 Stauatehtive Plan, United Kingdom Section, dated Ma$985, previously filed with the
Commission as an exhibit to the Company's AnnugloReon Form 10-K for the year ended December 9851is incorporated by reference
into this report.

10.4(c) The form of Ryder System, Inc. 1980 Stowehtive Plan, United Kingdom Section, dated Oat@d 995, previously filed with the
Commission as an exhibit to the Company's AnnugloReon Form 10-K for the year ended December 39951is incorporated by reference
into this report.

10.4(d) The Ryder System, Inc. 1995 Stock Incerfilaa, as amended and restated as of August 16, p8iously filed with the
Commission as an exhibit to the Company's AnnugloReon Form 10-K for the year ended December 9%71is incorporated by reference
into this report.

10.4(e) The Ryder System, Inc. 1995 Stock Inceriila®, as amended and restated as of May 4, 2000
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10.5(a) The Ryder System, Inc. Directors Stock PAaramended and restated as of December 17, i@9&usly filed with the Commission
as an exhibit to the Company's Annual Report omFb0-K for the year ended December 31, 1993, isrppurated by reference into this
report.

10.5(b) The Ryder System, Inc. Directors Stock Avalan dated as of May 2, 1997, as amended aratedsis of December 17, 1998,
previously filed with the Commission as an exhtbithe Company's Annual Report on Form 10-K forytear ended December 31, 1997, is
incorporated by reference into this report.

10.6(a) The Ryder System Benefit Restoration Riffective January 1, 1985, previously filed witle tBommission as an exhibit to the
Company's Annual Report on Form 10-K for the yewtesl December 31, 1992, is incorporated by referério this report.

10.6(b) The First Amendment to the Ryder SystemefieRestoration Plan, effective as of DecemberlB&8, previously filed with the
Commission as an exhibit to the Company's AnnugloReon Form 10-K for the year ended December 9941is incorporated by reference
into this report.

10.9(a) The Ryder System, Inc. Stock for Merit fase Replacement Plan, as amended and restateAwgust 15, 1996, previously filed
with the commission as an exhibit to the CompaAwysual Report on Form 10-K for the year ended Ddmem31, 1997, is incorporated by
reference into this report.

10.9(b) The form of Ryder System, Inc. Non-Quatifetock Option Agreement, dated as of Februan1 298, previously filed with the
Commission as an exhibit to the Company's AnnugloReon Form 10-K for the year ended December 9951is incorporated by reference
into this report.

10.9(c) The form of Combined Non-Qualified Stocktidp and Limited

Stock Appreciation Right Agreement, dated O
previously filed with the Commission as an
Company's Annual Report on Form 10-K for th
December 31, 1997, is incorporated by refer
report.

10.10 The Ryder System, Inc. Deferred Compensatio
January 1, 1997, as amended and restated as
1997, previously filed with the Commission
the Company's Annual Report on Form 10-K fo
December 31, 1997, is incorporated by refer
report.

10.11 Severance Agreement, dated as of March 15,
Ryder System, Inc. and James B. Griffin. Se
Agreement, dated as of January 31, 2000, be
System, Inc. and Edwin Huston.

10.12 The Asset and Stock Purchase Agreement by a
System, Inc. and FirstGroup Plc dated as of
filed with the Commission on September 24,
exhibit to the Company's report on Form 8K,
by reference into this report.

21.1 List of subsidiaries of the registrant, wit
other jurisdiction of incorporation or orga
and the name under which each subsidiary do

23.1 Auditors' consent to incorporation by refer
Registration Statements on Forms S-3 and S-
reports on consolidated financial statement
of Ryder System, Inc. and its subsidiaries.
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24.1 Manually executed powers of attorney for ea ch of:

M. Anthony Bu rns
Joseph L. Dio nne
Edward T. Foo tell
David I. Fuen te
John A. Georg es
Vernon E. Jor dan, Jr.
David T. Kear ns
Lynn M. Marti n
Christine A. Varney
Alva O. Way

(b) Reports on Form 8-K:

During the first quarter of 2001, the Company fileceport on Form 8-K on March 12, 2001.

Item 9. REGULATION FD DISCLOSURE

The Company made the 8-K filing to provide answierguestion that were submitted by analysts andstors prior and subsequent to the
Company's February 7, 2001, earnings conferentelt® Company also published the question and andacument (Q and A) on its web
site (www.ryder.com).

(c) Executive Compensation Plans and Arrangements:

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

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

Date: March 23, 2001 RYDER SYSTEM | NC.

By: /S/ GREGORY T. SW ENTON

Gregory T. Swienton
Presi dent and Chief Executive Oficer

Pursuant to the requirements of the Securities &xgé 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 23, 2001 By: /S/ GREGORY T. SW ENTON

Gregory T. Swienton
Presi dent and Chi ef Executive Oficer
(Principal Executive Oficer)

Date: March 23, 2001 By: /S/ CORLISS J. NELSON

Corliss J. Nelson

Seni or Executive Vice President
and Chief Financial Oficer
(Principal Financial Oficer)

Date: March 23, 2001 By: /S/ RICHARD G RODI CK

Ri chard G Rodick

Seni or Vice President

and Controller

(Principal Accounting O ficer)

Date: March 23, 2001 By: /S/ M ANTHONY BURNS *

M Ant hony Burns
Chai r man

Date: March 23, 2001 By: [/S/ JOSEPH L. DI ONNE *

Joseph L. Dionne
Di rector

Date: March 23, 2001 By: /S/ EDWARD T. FOOTE Il *

Edward T. Foote ||
Director

Date: March 23, 2001 By: /S/ DAVID I. FUENTE *

David |I. Fuente
Director

Date: March 23, 2001 By: [/S/ JOHN A, CGEORGES *

John A. Ceorges
Di rector

Date: March 23, 2001 By: /S/ VERNON E. JORDAN, JR *

Vernon E. Jordan, Jr.
Di rector

Date: March 23, 2001 By: /S/ DAVID T. KEARNS *

David T. Kearns
Director

Date: March 23 , 2001 By: /S/ LYNN M MARTIN *

Lynn M Martin
Director
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Date: March 23, 2001 By: /S/ CHRISTINE A VARNEY *

Christine A Varney
Di rector

Date: March 23, 2001 By: /S/ ALVA O WAY *

Alva O Wy
Di rector

*By: /'SI CARLGCS J. ABARCA

Carl os J. Abarca
Att orney-in- Fact
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BY-LAWS
OF
RYDER SYSTEM, INC.
ARTICLE |
Name
The name of this Corporation is RYDER SYSTEM, INC.
ARTICLE I
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 opffeces, 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 bleadly 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 stockholafenescord representing a sufficient number of shaeof such record date to request or
demand a special meeting pursuant to subsectigrob{fiis Section are delivered to the SecretarthefCorporation and (B) each request or
demand is made in accordance with and containsitbenation required by Section 5.b(2) of this &h#i IV and (i) until such date as the
independent inspectors engaged in accordance higtlstibsection b(2) certify to the Corporation tihat requests or demands delivered to the
Corporation in accordance with clause (i) of thibsection b(2)(B) represent at least the
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minimum number of shares that would be necessamoest such a meeting pursuant to subsectiorob(hjs Section.

(3) If the Corporation determines that a stockhotitestockholders have satisfied the notice, infation 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 mgediall be provided in accordance with Sectiondf.¢his Article 1V, provided that such
notice shall be given within 60 days (or such largriod as from time to time may be permitted dw)l after the date the request(s) or
demand(s) for such special meeting is(are) deld/avehe Corporation in accordance with subsedti@)(B)(i) of this Section.

(4) In fixing a meeting date for the special megtiri stockholders, the Board of Directors may cdessuch 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(glenand(s) for such special meeting is(are) deld/emehe 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 ofradletings of stockholders stating the time andeyland, in the case of special meetings
purpose or purposes for which the meeting is caflbdll be given, by mailing, or by transmitting ddgctronic mail or any other type of
electronic transmission, or by any other methodnitéed by law, to each stockholder entitled to vabdeless than ten days nor more than sixty
days before the date set for such meeting. Suébenshall be deemed to be delivered (1) when degabsi the United States mail addressed
to the stockholder at his address as it appeatiseostock transfer books of the Corporation, witBtpge thereon prepaid, or (2) at the time
notice is electronically transmitted to the stodklleo in a manner authorized by the stockholdeudhsauthorization is required by law, or (3)
at such other time as provided by law with respectther methods of giving such notice as are pésthby law.

d. Preparation of Voting List of Stockholders

The Secretary shall prepare and make, or cause podpared and made, at least ten days beforengaating of stockholders, a complete list
of the stockholders entitled to vote at such megeatinany adjournment thereof, with the addressndfthe number and class and series, if any,
of shares held by each stockholder as such infesmappears on the stock transfer books of the @atjpn. Such list shall be kept on file at
the principal place of business of the Corporatsivall be open to the examination of any stockhadideing normal business hours for said
ten day period upon receipt by the Secretary ofitiem request to make such an examination, anililsbh@roduced and kept at the time and
place of the meeting during the whole time theredgfject to the inspection of any stockholder whq fv& present.
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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 mgeidf stockholders for the transaction of businessept as otherwise provided by law or by
the Restated Avrticles of Incorporation. If, howewerguorum does not exist at a meeting, the holafemsmajority 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 beenactets 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 holdsfra majority of the voting power of the total nlbem 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 instrotségned or otherwise authorized by
the stockholder or by the stockholder's attornefaat in writing or in any other manner permittedlaw.

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 anyerria writing by such holders.

Section 5. Transaction of Business at Stockholdeetiigs
a. Annual Meetings of Stockholders

(1) The proposal of business (other than the natisimaf persons for election to the Board of Diogst which is governed exclusively by
Sections 1.b. and 2 of Article V of these By-Lavi@)consideration by the stockholders may be mada annual meeting of stockholders (a)
pursuant to the Corporation's notice of meetingpgbor at the direction of the Board of Directassc) 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)haé Section, who shall be entitled to vote at
the meeting, who is a stockholder at the time ehsueeting and who complies with the notice procesiset forth in subsection a(2) of this
Section.

(2)(A) For business to be properly brought befar@anual meeting by a stockholder pursuant to elécisof subsection a(1) above, the
stockholder must have given timely notice theregfrioper written form to the Secretary of the Cogpion.
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(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 stockholsi@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 benefwaher, 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 Cormgmrathich 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 transaaiidmusiness (other than the nomination of personslection to the Board of Directors) may
be proposed at a special meeting of stockholdgtsy(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.

(2) For business to be properly brought beforeegisphmeeting by a stockholder pursuant to clabyef(subsection b(1) above, the
stockholder must have delivered notice thereoficnform required by subsection a(2)(C) of this Bacto 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 meetsgroperly brought before such meeting in acaardavith 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 gésded.

(2) Notwithstanding the foregoing provisions ofstifiection, a stockholder shall also comply withaglblicable requirements of the Securities
Exchange Act of 1934, as amended (the "Exchang§,Actd the rules and regulations promulgated tivegter, with respect to the matters set
forth in this Section. Nothing in this Section gt deemed to affect any rights of stockholdengtpiest inclusion of proposals in the
Corporation's proxy statement pursuant to Rule&84asder the Exchange Act.
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ARTICLE V
Directors
Section 1. Board of Directors
a. Number, election and terms

Except as otherwise fixed by or pursuant to thevigions of Article Ill of the Restated Articles bfcorporation relating to the rights of the
holders of any class or series of stock havingefepence over the Common Stock as to dividendgon liquidation to elect additional
directors under specified circumstances, the nurobtite Directors of the Corporation shall be 1&, such number may be fixed from time
time at not less than three nor more than 21 byluéen of the Board of Directors. The Directorther than those who may be elected by the
holders of any class or series of stock havingedepence 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 nurabegossible. 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 séadass of three Directors who shall be electatde@tnnual meeting of stockholders held in
1984 for a term expiring at the annual meetingtofleholders to be held in 1986; and a third cldfsur Directors who shall be elected at the
annual meeting of stockholders held in 1984 farmtexpiring 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 apptepsihenever it increases or decreases
the number of Directors pursuant to this Articleivorder to ensure that the three classes shashbearly equal in number as possible. At
each annual meeting of the stockholders of the @atjon, the successors of the class of Directdrsse term expires at that meeting shall be
elected to hold office for a term expiring at tiimaal meeting of stockholders held in the thirdryfellowing the year of their election.

b. Stockholder nomination of director candidates
Advance notice of stockholder nominations for theegon 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 orquamt to the provisions of Article Il of the Resiéh Articles of Incorporation relating to the
rights of the holders of any class or series oflstraving a preference over the Common Stock dé/tdends or upon liquidation to elect
directors under specified circumstances, newlyteckdirectorships resulting from any increase sarthmber 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 offi@en 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 qualifiedleldeease in the number of Directors constitutivegBoard of Directors shall shorten the
term of any incumbent Director.

d. Removal

Subject to the rights of any class or series dflst@ving a preference over the Common Stock ds/tdends or upon liquidation to elect
Directors under specified circumstances, any Diregtay 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 generally in tleetéon of Directors, voting together as a singass.
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 makedmeination and of the person or persons to be naimih (b) a representation that the
stockholder is a holder of record of stock of th@gration entitled to vote at such meeting anerids to appear in person or by proxy at the
meeting to nominate the person or persons spedififte notice; (c) a description of all arrangeisesr understandings between the
stockholder and each nominee and any other perspersons (naming such person or persons) pursuavitich the nomination or
nominations are to be made by the stockholdersdh other information regarding each nominee megdy such stockholder as would be
required to be included in a proxy statement fpedsuant to the proxy rules of the Securities anchBEnge Commission, had the nominee
been nominated, or intended to be nominated, bft@ed of Directors; and (e) the consent of eaahinee to serve as a director of the
Corporation if so elected. The chairman of the inganay refuse to acknowledge the nomination of gergon 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, businessatiauls 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, sulifetihe 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 stockéi@dor any dividend payment date, or the datessacg to make a determination of
stockholders for any purpose, nor less than tes (@ysuch shorter period as may from time to tr@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 Section 3.b. of Article V for sunketing shall remain the record date for such imget

The Board of Directors or any committee of the Bioafr Directors authorized to fix record dates ardldre dividends shall fix in advance a
date not exceeding sixty days (or such longer denot 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 datihéodetermination of the stockholder:
such Preferred Stock; and in such case, only sockisolders as shall be holders of record of suelfiered Stock on the date so fixed shall
be considered stockholders of the Preferred Stoickgdrposes of such determination, notwithstandimgtransfer of such Preferred Stock on
the books of the Corporation after any such redateé fixed as aforesaid.

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 tonewend or approve changes in the
compensation of executives of the Corporation grarsidiary of the Corporation and/or a committet shall have the power to
recommend nominees for election as directors oChiporation, the membership of each such committedl consist solely of directors who
are "independent directors" as defined in

Section 7 of this Article V.

Section 4. Meetings of Directors
a. Regular Meetings

Regular meetings of the Board of Directors, or eoynmittee 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 withmatice 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 pladthin or without the State of Florida,
whenever called by the Chairman of the Board, tesiBent, 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, shalyjiven by mailing the same to e
director or committee member, as appropriate,satédgidence 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 busemddi®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.
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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 participat@ imeeting of the Board, or any committee therd@pimeans of a conference telephon
similar communications equipment by means of wiaitipersons participating in the meeting can hezhether at the same time.
Participation by such means shall constitute pres@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 deaigeqaiestion brought before such
meeting, except as otherwise provided by law, thsté&ted Articles of Incorporation, or these By- kaw

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. Chairman of the Board

The Chairman of the Board shall preside at meetfigise Board of Directors and of the stockholdéts.shall, subject to the approval of the
Board of Directors, submit a report to the stockleo$ of the Corporation for each fiscal year. Hallgberform such other duties as the Board
of Directors may from time to time prescribe.

Section 8.

Except as otherwise provided for or fixed by orquant to the provisions of Article Il of the Resigh Articles of Incorporation relating to the
rights of holders of any class or series of stogkiflg a preference over the Common Stock as taleinds or upon liquidation to elect
directors under specified circumstances, the ntgjofipersons elected to the Board of Directordl stumsist of persons who are independent
directors. For purposes of this Article V, an "ipéadent director” shall mean a director who: (§ hat
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been employed by the Corporation or any subsidifitiie Corporation in an executive capacity witthia past five years; (ii) does not have,
and is not affiliated with a company, firm or ingtion that has, a significant economic relatiopgbithe Corporation (other than through
stock ownership or customary directors' fees); diies not have a personal services contract WétlCorporation or any subsidiary of the
Corporation and (iv) is not a familial relative arfiy person described in (i) through (iii). Sholld tleath, resignation, disqualification or
removal of any director result in the failure o ttequirement set forth in the preceding sentembe tmet, such requirement shall not apply
during the term of the vacancy caused by such desdlgnation, disqualification or removal, and temaining directors shall cause any such
vacancy to be filled in accordance with Subsectifm) of this Article V within a reasonable periofitione.

The Board of Directors shall have the exclusivétrind power to interpret and apply the provisiohthis Article V relating to independent
directors and shall be entitled to rely upon thepleteness and accuracy of director's responsgstten questionnaires circulated for the
purpose of enabling the Board of Directors to miileedeterminations of independence required byAhisle V.

Information regarding a nominee for director preddyy a stockholder pursuant to Section 2 of thigcke V shall include such information
as may be necessary to enable the Board of Diretdanake an informed determination as to whethein 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 Chieé&ixive Officer, a President, a Secretary, a Tmesiand a Controller and may also include
one or more Senior Executive Vice Presidents, omaare Executive Vice Presidents, one or more 3$&fite Presidents, and one or more
Vice Presidents; all of whom shall be elected keyBloard of Directors. The Board of Directors maynirtime to time appoint such other
officers, including one or more Assistant SecrerAssistant Treasurers, and Assistant Contraietbey shall deem necessary.

The Chief Executive Officer and the President shalmembers of the Board of Directors, but the rotifificers need not be members of the
Board.

Section 2. Tenure of Office/Removal of Officers

Officers of the Corporation shall hold their respez offices until their successors are chosenaralified, provided, however, that any
officer may be removed from such office during stertm by the Board of Directors whenever in itsgoent the best interests of the
Corporation will be served thereby.

Section 3. Duties of Officers
a. 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, atkeg of the stockholders and all orders and resolsibf the Board of Directors are carried
into effect.
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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.

b. 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 stockholdetBérabsence of the Chairman of the Board and E&xe€utive Officer.
He shall perform such other duties as the Boa@i@fctors may from time to time prescribe.
c. 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.

d. Senior Executive Vice Presidents

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

e. 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.

f. Senior Vice Presidents

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

g. Vice Presidents

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

h. 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 procegdaf such meetings in books kept for that
purpose.

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

i. Treasurer

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 autlearizy the Board of Directors to make
such designations.

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

He shall perform such other duties as the Boafligctors or the President may from time to timesgribe.
j. Controller

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

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

The Assistant Secretaries shall perform such ofithies of the Secretary as the President or theefsgy may from time to time prescribe
such other duties as the Board of Directors mam fiime to time prescribe.

|. 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 mam fiime to time prescribe.

m. Assistant Controllers

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

In case any officer who signed or whose facsimgeature has been placed upon such certificaté Ishee 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

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 weeo 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.
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ARTICLE VIII
Depositories and Checks

Depositories of the funds of the Corporation sheldesignated by the Board of Directors or a duth@rized committee thereof; and all
checks on funds shall be signed by such officersttoer 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.

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 tadtbgoration, 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 assemthd action taken unless he votes against su@naar abstains from voting in respect
thereto because of an asserted conflict of interest

ARTICLE XII
Indemnification of Officers, Directors, EmployeasdaAgents
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 tgythan permitted prior to
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such legislation or decisions), each person (irinytere and hereinafter the heirs, executors, @midtrators or the estate of such person) who
was or is a party, or is threatened to be madetg,fa was or is a witness, to any threateneddimenor completed action, suit or proceeding,
whether civil, criminal, administrative or invesditye (a "Proceeding"), against any liability (wihifor purposes of this Article shall include
any judgment, settlement, penalty or fine) or colsgrge or expense (including attorneys' feesy@ssagainst him or incurred by him by
reason of the fact that such indemnified persoris(by was a director, officer or employee of tharfiration or (2) is or was an agent of the
Corporation as to whom the Corporation has agreepulant such indemnity or (3) is or was servinghatrequest of the Corporation, as a
director, officer, employee of another corporatipartnership, joint venture, trust or other entisg(including serving as a fiduciary of any
employee benefit plan) or is serving as an agesuoh other corporation, partnership, joint venttmest or other enterprise as to whom the
Corporation has agreed to grant such indemnityh B&ector, officer, employee or agent of the Caogpion to whom indemnification rights
under this Section 1 of this Article have been tgdrshall be referred to as an "Indemnified Person"

Notwithstanding the foregoing, except as speciiieBection 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 deoyethe Board of Directors of the Corporation ptmsixty (60) days after receipt of not
thereof from such Indemnified Person stating hisrinto initiate such Proceeding and only upon gaois and conditions as 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, chaagdsxpenses than permitted prior to such legslair 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 uch 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 agoegént such indemnity, as the Boar«
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#éjorbte, including directors who are
parties to such Proceeding.

Section 3. Procedure For Indemnification

Any indemnification or advance under this Articleai 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 shalliifereeable by the Indemnified Person in
any court of competent jurisdiction, if the Corpiima denies such request under this Article, in lela in part, or if no disposition thereof is
made within sixty (60) days. Such Indemnified Pals@osts and expenses incurred in connectionsuitbessfully establishing his right to
indemnification, in whole or in part, in any suattian 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 legistettior by current or future judicial or
administrative decisions for indemnification (but,
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in the case of any such future legislation or denis only to the extent that it does not imposeose stringent standard of conduct than
permitted prior to such legislation or decisior®)t the burden of proving such defense shall btherCorporation. Neither the failure of the
Corporation (including its Board of Directors oryasommittee thereof, its independent legal coures#d, its stockholders) to have made a
determination prior to the commencement of sucload¢hat indemnification of the claimant is projethe circumstances because he has
the applicable standard of conduct, if any, norfttoe that there has been an actual determinaticghéCorporation (including its Board of
Directors or any committee thereof, its independegal counsel, or its stockholders) that the ctaitrhas not met such applicable standard of
conduct, shall be a defense to the action or ceeatesumption that the claimant has not met tipdicgble standard of conduct.

Section 4. Survival of Indemnification

The indemnification provided by this Article shatit be deemed exclusive of any other rights to witose indemnified may be entitled
under any agreement, vote of stockholders or disested directors or recommendation of counsett@raise, both as to actions in such
person's official capacity and as to actions intlagiocapacity while holding such office, and slealhtinue as to an Indemnified Person who
has ceased to be a director, officer, employeg@entaand shall inure to the benefit of the heixgeceators, administrators and the estate of :
person. All rights to indemnification under thistite shall be deemed to be a contract betweethporation and each Indemnified Person
who serves or served in such capacity at any timéewhis Article is in effect. Any repeal or moitiation of this Article or any repeal or
modification of relevant provisions of Florida corption law or any other applicable laws shallinainy way diminish any rights to
indemnification of such Indemnified Person, or ¢fdigations of the Corporation arising hereunder dlaims 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 diredfiicer, 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 arisingof his status as such, whether or not the @atjwn 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 iig@ted on any ground by any court of competensgliction, then the Corporation shall
nevertheless indemnify each Indemnified Persolo asdts, charges and expenses (including attorfess), judgments, fines and amounts
paid in settlement with respect to any Proceedimgduding an action by or in the right of the Corgiton, to the full extent permitted by any
applicable portion of this Article that shall nave been invalidated and as permitted by applidable
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ARTICLE XllI
By-Law Amendment

Except as otherwise provided in the Restated Adidf Incorporation, the Board of Directors shald the power to adopt, alter, amend and
repeal the By-Laws of the Corporation (except ins@fs the By-aws of the Corporation adopted by the stockholgbedl 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 pewenferred hereby and by the Restated Articldaamfrporation 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:

a. By Action of the Board of Directors

Unless a greater vote is specifically requiredti®ylaws of the State of Florida, or a greater iedént vote or a vote of stockholders is
required by the provisions of the Restated ArticiEicorporation, the Board of Directors may aleanend or repeal these By-Laws, or adopt
such other By- Laws as in their judgment may bdsadble for the administration or regulation of thenagement and affairs of the
Corporation, to the extent not inconsistent with dws 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 Sectiaof Article V of these By-Laws.

b. By Action of the Stockholders

Unless a greater vote is specifically requiredhsylaws of the State of Florida, or a greater tiedint vote is required by the provisions of
Restated Articles of Incorporation, the stockhaddmay 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 megtif the stockholders (or at any special
meeting thereof duly called for that purpose inoadance with the provisions of these By-Laws), anpyn the affirmative vote of at least
75% of the voting power of all the shares of thegooation 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 whichtte time of its adoption, was authorized or pemditby 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 (lexeept to the extent such By-Law provision exgdyegeovides for its modification by or
as a result of any such subsequently enacted law).
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[LOGO] Ryder CORPORATE MANAGEMENT

EXECUTIVE MANAGEMENT 2000 INCENTIVE COMPENSATION PAN LEVELS MS11 AND HIGHER PLAN DESCRIPTION PAG
1

Supersedes all applicable 1999 Ryder Incentive @msgtion Plans and any and all oral representatwamises, or guarantees. No
exceptions to this plan will be honored withouttvem approval of the Compensation Committee oRB& Board of Directors. Any manager
or officer who authorizes such an exception withmitr approval of the Compensation Committee bdéisubject to disciplinary action
including demation, forfeiture of bonus and/or taration.

INTRODUCTION

The following material explains the operation addhanistration of the 2000 Incentive CompensaticenRthe "Plan") for eligible Ryder
System, Inc. ("RSI" or "the Company") Officers dbilectors whose positions are evaluated at Manageh®yvel 11 (MS11) or higher and
other members of the Company's Executive Comm(tfeaticipants"). The Plan is intended to servaaigle, comprehensive source of
information that will explain your bonus for achieg various levels of performance.

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

EVA can be expressed in the following formula: E¥AAT minus "An Equity Charge"

DEFINITIONS OF KEY TERMS

Wherever used herein the following terms shall haeemeanings hereinafter set forth:
. "Participant” means any employee of the Compasyghated to be eligible to participate in this Aahincentive Plan.

. "Target Bonus Award" means the target Bonus PageuParticipant and is expressed as a percenfabe Participant's Eligible Base
Salary.

. "Bonus Payout" means final bonus payment to beived by Participant.

. "Eligible Base Salary" means, for the purposbaius calculations, the average annual rate ofgraye calendar year, excluding all other
compensation paid to the employee during the yegr,bonus, commissions, employee benefits, maskpgnses, and any imputed income
for which the Participant may be eligible.
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DEFINITIONS OF KEY TERMS (Continued)

. "Target EVA" means the level of EVA performaneguired to earn a Target Bonus Award.
. "Threshold" means the minimum level of performanequired to receive a Bonus Payout.

. "Bonus Interval" means the performance above tdey A or the performance below Target EVA thatl wduse a 2x Bonus Contribution
a Zero Bonus Contribution.

. "Bonus Multiple" means the difference (positivenegative) between Actual performance and Targe¢efbrmance, divided by the Bonus
Interval, plus One.

. "Bonus Contribution” is the potential Bonus Paydetermined by multiplying the Participant's TarBenus Award, the Bonus Weighting,
and the Bonus Multiple.

. "Line-Of-Sight" is the relationship between corpie objectives and the employee's direct contret those objectives.

. "Scorecard" is an individualized set of performameasures that seeks to achieve strategic ofgiedti one or more of the following areas:
financial, customer, internal process, people tbeio

. "Scorecard Potential Bonus" is a maximum 20%hefTarget Bonus Award.

. "Scorecard Award" means the percent of the Seodeeotential Bonus that is earned. This award #beibased on how well Scorecard
goals are achieved.

. "Declared Bonus" means the bonus dollars avaladl payment or reserve after all declarationsehzeen made.

. "Bonus Reserve" All bonus payments are made ff@Bonus Reserve. Each Participant's beginningiB&eserve balance in his/her first
year of participation is zero. The Bonus Reseriadeeased or decreased for any plan year by tleanof the Declared Bonus. T
Participant will be paid from such Available Balanap to the Target Bonus Award amount, plus onedii@ny such balance that remains
after subtracting the Target Bonus Award from thailable Bonus Reserve balance. The Bonus Resemygplicable only for Director and
Officer level Plans.

. "Available Balance" means the Bonus Declared filesBeginning Bonus Reserve Balance.

. "NAT" means the consolidated Net Earnings Aftax Tor the bonus year, including appropriate adsrfa all incentive awards estimatec
be payable for that bonus year.

. "Equity Charge" means the Average Equity times@lost of Equity as determined by the Chief FinalnOificer.

2



[LOGO] Ryder CORP ORATE MANAGEMENT

EXEC UTIVE MANAGEMENT
2000 INCENTIVE COMPENSATION PLAN LEVE LS MS11 AND HIGHER
PLAN DESCRIPTION PAGE 3

ELIGIBLE POSITIONS

Employees in Management Level 11 (MS11) or higlositipns are eligible to participate in this Plan.

TARGET BONUS AWARD

Target Bonus Award is expressed as a percentdgasefsalary for each Participant. The followindganmmarizes the Target Bonus Award
for each participating management level:

Management Level Target Bonus Award
Chief Executive Officer 85%
Chief Operating Officer 80%
Management Levels 17 - 20 75%
Management Levels 14 - 16 70%
Management Level 13 40%
Management Levels 11 - 12 30%
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BONUS AWARD OPPORTUNITY

The Plan has uncapped bonus award opportunity. 8award opportunity will increase as EVA exceedsekpected level. Participants in
this Plan will be subject to the Bonus Reserve Wisadiscussed later in this document.

BASE SALARY CALCULATION

For the purpose of bonus calculations, EligibleeB&alary is defined as the average annual rateyofqu the calendar year, excluding all
other compensation paid to the employee duriny#ae, e.g. bonus, commissions, employee benefising expenses, and any imputed
income for which the Participant may be eligible.

Employees who are newly hired, promoted or tramsteinto or out of eligible positions, and thoseowhove from one eligibility level to
another will receive pro-rata bonus awards baseith@@average annual rate of pay and Target Bonekgible positions, provided they are
employed in good standing at the time bonus awarelslistributed.

The average annual rate of pay for a Participamtselbase salary changes within the bonus yealtislated below. Salaried employees are
paid semi- monthly, each check representing 1/2Zi@finnual base salary. Daily pay for a salanegleyee is calculated by dividing the
annual salary by 366 (Year 2000 is a leap yearkingrdays per year.

Base Salary Calculation Example

Average annual rate of pay would be calculatedBevis for a Participant who begins a bonus yedh wibase salary of $100,000, then
effective April 1, 2000 receives an increase t@sebsalary of $104,000:

January 1 through March 31, 2000:

Total # of days = 91 =0.2 49 x $100,000 = $ 24,900

366 days 366

April 1 through December 31, 2000:

366 - 91 = 275 = 0.7 51 x $104,000 = $ 78,104

366 days 366

Average Annual Rate of Pay for Bonus Year = $103,d0
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BONUS PAYOUT MECHANISM

In 2000, the bonus payouts will be distributed astigipants based 80% on RSI EVA and 20% on ttetivel performance of Scorecard goals.
See the document entitled "Bonus Calculation" afoexplanation of how Bonus payouts are determined.

The following diagram illustrates the Bonus Paynatcess.

[CHART]

PERFORMANCE TARGETS

The Plan is intended to provide Participants widmpetitive compensation for achieving and exceetingeted performance levels. Target
Bonus Awards are expressed as a percentage oficifzant's base salary and will be declared whefop@ance above threshold is achieved.

The following chart highlights target and payoutltiples for each component used in the Bonus Pagalgtulation.

Weight Bonus Payout Components Interval Threshold  Target 2 Times
80% RSI EVA ($MM) $34  ($50.8) ($16.8) $17.2
20% Scorecard N/A  ($50.8)/1/ N/A N/A
/1/ RSI EVA
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2000 PLAN SCALE- RSI EVA

The following scale illustrates how the Plan wilbsk. Noted are the points where Target Bonus, tmeg Target Bonus, and Zero Bonus are
achieved. Bonus amounts are dependent on the teuliéelared.

[GRAPHIC]

SCORECARD MEASURES

The Scorecards will be individualized for each Rramticipant by including only measures that ahiwithe Plan Participant's control. The
Scorecards will include measures that seek to aelsrategic objectives in one or more of the feitg areas: financial, customer, internal
process, and people. Both the Plan Participanh&ikder manager will develop the Scorecard goadeth@n the Participant's job
responsibilities.

Scorecard performance will account for 20% of tBe@Bonus Award Opportunity. The Scorecard willlaath 20 points, with each point
representing one percentage point of Bonus Pajdtihe end of the year, the Plan Participant's rganwill render a performance rating
based on the Participant's attainment of the speaifieasures. The total points earned will equaPrticipant's Scorecard Bonus Payout
percentage.

FORFEITURE
If RSI 2000 Actual EVA does not surpass the thrésiod ($50.8) MM, participants will not receive @Bus Payout.
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BONUS RESERVE

The Bonus Reserve promotes a ldagn perspective for the Plan and aligns Partidgpaith shareholders by simulating ownership. Sostt
performance improvements are rewarded over timecandistently exceeding performance targets inesetiee Bonus Reserve balance.

The Bonus Declared in any year is added to the B&aserve. The Bonus Reserve will then pay Paatitgoup to their Target Bonus Award
levels plus one-half of any residual balance. ®meaining one-half is carried forward and will bédchia the Bonus Reserve.

The Bonus Reserve is specifically identified widttle Participant and will follow that Participantdabgh other positions within the Company.
The Bonus Reserve balance will not exceed 3 tina@gét Bonus and any residual balance above 3 flimeget Bonus will be immediately
paid out to the Participant.

The Bonus Reserve is illustrated below:
[CHART]

The Bonus Reserve Balance, while linked to each Paticipant, is not considered "earned” by thdividual until performance is sustained
over time. The Bonus Reserve is designed to releaigiterm performance, and Participants will reeeinme-half of any excess over target
levels in any given year. The remaining balancié&Bonus Reserve will be distributed in futurerggbperformance improvements are
sustained, and will be used to pay up to the TaBgeus Award in years where performance falls sbbtarget financial performance.

7
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PLAN RULES

The following rules apply to Plan Participants. Th@mpany reserves the right to alter, modify, cleamigterminate any of the provisions
described below at any time.

. Eligibility: Employees whose positions are desigal on page 1 and who are employed in good staquadithe time bonus payments are
made are eligible to participate in this Plan. Windlials who have written agreements which spedifigaovide for incentive compensation
other than that which is provided in this Plan drovare Participants in any other incentive compimsalan of RSI, its subsidiaries or
affiliates are not eligible to participate in tii&an.

Employees who are newly hired, promoted or transteinto or out of eligible positions, and thoseowhove from one eligibility level to
another will receive pro-rata bonus awards baseth@mverage annual rate of pay and Target Bonusmdwapportunity in eligible positions,
provided they are employed in good standing atithe bonus awards are distributed.

. Promotion: A Participant who is promoted durihg bonus year will receive a pro-rata bonus detitardased on the average annual rate of
pay and bonus award opportunity in the eligibleitinss. The Participant will receive a pro-rata hemased on the appropriate Plan for
his/her management level, position and the poxfadime spent in each position during the year.

. Workers' Compensation or Leave of Absence ("LOA"Participant who leaves the payroll due to akeos' compensation leave or LOA
will receive no additional bonus declarations whiféthe payroll, but will be eligible to receivepao-rata bonus for the year in which they
leave the payroll. Such payment may be made img Isum or over time at the discretion of the Comyp#ire Board of Directors or the
Compensation Committee of the Board of Directors.

. Demotion: If an individual is demoted from MS &\ 1 or above to MS level 10 or below, the pensdhno longer be subject to the Bonus
Reserve mechanism. The Bonus Reserve balanceenplhiol out one half over each of the next 2 yeaestordance with the other provisic
of this Plan.
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PLAN RULES (Continued)

. Termination (Dismissal): Participants leaving @@mpany under any conditions other than thosenautlin the Eligibility or Change of
Control sections of this Plan are not eligible fonus awards for the bonus year in which they leaweare they eligible for awards for the
preceding bonus year, if such awards have noteen klistributed unless otherwise required by lawafticipant who is terminated and who
has a positive Bonus Reserve Balance will forfejt Bonus Reserve Balance. Unless terminated fae;dhe individual may be eligible for
severance if he/she meets the criteria. The sesenaackage may include a provision for bonus.

. Resignations: Except as provided otherwise is Bi@n or required by law, voluntary terminatioreafployment with the Company will
result in forfeiture of any unpaid Declared Bonuaed of the balance in a Participant's Bonus Reserv

. Retirement or Permanent Disability RetiremenPdticipant who retires or takes disability retisrhfrom the Company will receive full
payment of their Bonus Reserve Balance and a piaob@nus for the year in which they retire. Sucynpent will be made in a lump sum or
over time at the Company's discretion.

. Death: The estate of a Participant who dies whithe employ of the Company will receive full pagnt of their Bonus Reserve Balance
a pro- rata bonus for the year in which they diectSpayment will be made at the regular time fokimgbonus payments in respect to the
year of such death, and will be paid to the dedaghbeneficiary or estat

. Sale of Business: If a business is sold, thedfgaints of the sold business will receive full pant of their Bonus Reserve Balance and a
pro- rata Bonus Award for the year in which theibess in sold. Such payment will be made in a lsonp or over time at the Company's
discretion.

. No Guarantee: Participation provides no guarathtaea bonus will be paid. The success of the Gomypits operating locations and
individual Participants, as measured by the aciere of EVA, will determine the extent to which Bepants will be entitled to receive
bonuses hereunder; provided, however, all bonusesudject to the sole discretion of the Board mé€iors or the Compensation Committee
of the Board of Directors of the Company.

. Exclusion Criteria: Participation in the Plamist a right, but a privilege subject to annual eewby the Company. RSI retains the right to
withhold payment from any Participant who violatesy Company principle or policy, or the rules caméd in this Plan.

9
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ADMINISTRATION

Both the Chairman and Chief Executive Officer ama President and Chief Operating Officer of RSI administer this Plan, except for
bonus awards to the Chief Executive Officer ande€Biperating Officer, which will be administered tye Compensation Committee of the
Board of Directors of RSI.

BONUS YEAR
The bonus year is defined as the calendar yeahiohwbonus awards are earned.

BONUS ELIGIBILITY ON CHANGE OF CONTROL

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

The amount of each Participant's incentive awatdb&idetermined in accordance with the provisiohthe Plan by a "Big 5" accounting fi
chosen by the Company.

Should a Change of Control occur during 2000, Bigdnts will receive instructions regarding thelection of incentive awards.

BONUS PAYMENT

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

10
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BONUS FUNDING

Bonus Payout maximums are limited by the lowetheftbtal Declared Bonus provided under this Pla@amount of the accrual at the time
of any bonus payment, or the maximum funding litiota Should the funding limitation or accrual mobvide for bonus allotments under 1
Plan, proration will be performed at the discretafrboth the Chairman and Chief Executive Officed ¢he President and Chief Operating
Officer of RSI. Unused funds may not be carriedvianrd for subsequent bonus years.

DISCRETIONARY AWARDS

With the approval of the Board of Directors or empensation Committee of the Board of DirectorR8f, the Chairman and Chief
Executive Officer and the President and Chief OgregaOfficer of RSI have the authority to grantatistionary bonus awards for exemplary
performance to noRarticipants or to enhance the awards of Partitsp&iscretionary awards are not subject to thelifug limitations of this
Plan.

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

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

AMENDMENTS

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

The Board of Directors, or the Compensation Congajtteserves the right to amend, suspend, terminaiake exceptions to this Plan at
any time.

11
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OVERVIEW
Bonus Payouts will be distributed based on 80% BR%A and 20% Scorecard performance. This totalés tbubject to the Bonus Reserve.

Before we can begin a sample calculation, it isdrtgnt to understand the concepts of Bonus InteB@hus Multiple and Bonus
Contribution.

BONUS INTERVAL

The Bonus Interval ("Interval) is the Improvemeeteded, over and above Targeted performance, tardecdouble bonus. It is also the
shortfall from Target that will cause a zero bobasg declared. The following chart illustrates thierval concept.

2000 2000 1x Payout
Measure Target Interval Zero Payout (Target) 2X Payout
RSI EVA ($MM) ($16.8) $ 34 ($16.8) - $34 = ($50.8)  ($16.8) ($16.8) + $34 =$17.2

BONUS MULTIPLE

The Bonus Multiple for each measure is the diffeee(positive or negative) between Actual and Tamdjetded by the Interval, plus One. For
example, assume RSI's 2000 Actual EVA is ($10.0).MKkke RSI Bonus Multiple would be calculated a$ofek:

2000 Actual RSI EVA ($10.0) MM
- 2000 Target RSI EVA - ($16.8) MM
= Variance from Target RSIEVA = $ 6.8 MM
+ 2000 RSI Bonus Interval $34.0 MM
= Bonus Above Target = 0.20x

+ Target Bonus Multiple + 1.00x

= RSI Bonus Multiple = 1.20x

BONUS CONTRIBUTION

The Bonus Contribution is the amount each fundimmmonent contributes to the bonus pool. It is deileed by multiplying the Target Bon
Award, applicable weighting criteria, and the BoiMugltiple. This process is applied to each bonus fianding component with the
exception of the Scorecard component.

The Scorecard Bonus Contribution is calculated Intiplying the Percentage of Scorecard bonus péagenpoints earned by the Target
Bonus Award.

The sum of the Bonus Contributions is the total Bons Payout.

12
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BONUS CALCULATION EXAMPLE

For this sample bonus calculation, the followinguasptions were used:

MS Level MS11
Eligible Base Salary s0000 T
Target Bonus Award 30% of salar y 0r$30(-) 00
2000 RSI EVA Actual eoown T
2000 RSI EVA Target swegywn T
2000 RSI Bonus Interval saonm T
Scorecard Points Earned S —
Beginning Bonus Reserve s 2000

Part I: RSI EVA Bonus Contribution

1. Calculate the Variance from Target RSI EVA:
Determine the difference between 2000 Actual RSAEVd 2000 Target RSI EVA. This is the Variancenfrdarget RSI EVA.

2000 Actual RSI EVA ($10.0) MM
- 2000 Target RSI EVA - ($16.8) MM

= Variance from Target RSIEVA = $ 6.8 MM

2. Calculate RSI Bonus Multiple:

The variance from target is divided by the EVA Bstnterval to determine the amount of Bonus toded to Target. Next, add the Bonus
Above Target to the Target Bonus Award multipleldf to determine the RSI Bonus Multiple.

Variance from Target RSI EVA $ 6.8 MM

+ 2000 RSI Bonus Interval /'$ 34.0 MM
= Bonus Above Target = 0.20x

+ Target Bonus Multiple + 1.00x

= RSI Bonus Multiple = 1.20x

3. Calculate RSI Bonus Contribution:

The RSI Bonus Multiple is multiplied by the Tardginus Award and the RSI Bonus weight to deterntiieeRSI Bonus Contribution in
dollars.

Target Bonus Award $30,000
X RSI Bonus Weighting X 80%
X RSI Bonus Multiple X 1.20
= Total RSI Bonus Contribution $28,800

13
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Part II: Scorecard Bonus Contribution

4. Calculate the Scorecard Bonus Contribution i éflxample, 16.2 out of 20.0 total bonus pointsengarned on the Scorecard. Thus, the
Participant has earned a 16.2% Scorecard BonusuRayo

Scorecard Bonus Percentage Points Earned 16.2%
X Target Bonus Award X $30,000
= Total Scorecard Bonus Contribution =$ 4,860

Part 1ll: Declared Bonus

5. Calculate Total Declared Bonus:

Add the two components together to determine tted eclared Bonus. This total is then subjech®Bonus Reserve.

RSI EVA Bonus Contribution $28,800
+ Scorecard Bonus Contribution +$ 4,860
Total Declared Bonus $33,660

Part IV: Bonus Payout and Bonus Reserve

6. Calculate the Bonus Payout and Bonus Reserve:

The Bonus Reserve only applies to those in MS XKltipas and above. Before any Bonus can be paédD#tlared Bonus must flow through
the Bonus Reserve. First, the Declared Bonus is@tinthe Beginning Reserve Balance to determimerhach is available to be paid. For
this example, assume the Beginning Reserve Balar® 000.

Total 2000 Declared Bonus $33,660
+ Beginning Reserve Balance +$ 2,000
= Available Balance $35,660

Next, the reserve pays out up to Target Bonus Awéttle Available Balance is less than the TaB@hus Award, the entire Bonus Rese
is paid out.

Available Balance $35,660
- (Up to) Target Bonus Award - $30,000
= Residual Balance $ 5,660
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Next, one-half of any residual balance is paid ou t...
Residual Balance $ 5,660
X 1/2 X 1/2

= Additional Payment $2,830

Target Bonus $30,000
+ Additional Payment $2,830

= Total Bonus Payout $32,830
...with the remaining one-half staying in the res erve.

Residual Balance $ 5,660
- Additional Payment -$2,830

= Ending Reserve Balance $ 2,830

The Ending Reserve Balance from 2000 then becongeBeginning Reserve Balance for 2001.

In this example, for 2000 the participant will reeea total Bonus Payout of $32,830. An additiqueyment of $2,830 will be placed in the
participant's Bonus Reserve account for disbursémdunture years.
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RYDER SYSTEM, INC.
1995 STOCK INCENTIVE PLAN
(as amended on May 5, 2000)

1. Purpose.

The purpose of this Plan is to enable the Compamgdruit and retain those key executives mostaresiple for the Company's continued
success and progress, and by offering comparatdaiives, to compete with other organizations fraating, motivating and retaining such
executives, thereby furthering the interests ofGoenpany and its shareholders by giving such ekexutn greater personal stake in and
commitment to the Company and its future growth prasperity.

2. Definitions.
For the purpose of this Plan:

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

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

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

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

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

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

(iii) there is a reorganization, merger or consatiion of RSI (a "Business Combination"), in eacke;ainless, following such Business
Combination, (A) all or substantially all of thedimiduals and entities who were the beneficial omnesspectively, of RSI's outstanding
Common Stock and outstanding voting securitiesnamdy having the right to vote for the electiondifectors of RSl immediately prior to
such Business Combination beneficially own, digeotl indirectly, more than fifty percent (50%) oéspectively, the then outstanding shares
of common stock and the combined voting power efthien



outstanding voting securities ordinarily having tight to vote for the election of directors, as ttase may be, of the corporation resulting
from such Business Combination (including, withluitation, a corporation which as a result of sti@nsaction owns RSI or all or
substantially all of RSI's assets either directlytwough one or more subsidiaries) in substagtihlt same proportions as their ownership,
immediately prior to such Business CombinationR8l's outstanding Common Stock and outstandingngatecurities ordinarily having the
right to vote for the election of directors of R8s, the case may be, (B) no Person (excluding ampocation resulting from such Business
Combination or any employee benefit plan or plamgélated trust) of RSI or such corporation rasglfrom such Business Combination and
their subsidiaries and affiliates) beneficially aydirectly or indirectly, 20% or more of the coméd voting power of the then outstanding
voting securities of the corporation resulting freach Business Combination and (C) at least twied2l{2/3) of the members of the board of
directors of the corporation resulting from suctsiBess Combination were members of the Incumbeatdat the time of the execution of
the initial agreement, or of the action of the Rhaoroviding for such Business Combination; or

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

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

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

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

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

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

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

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

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

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



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

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

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

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

(q) The term "Option" shall mean any stock optioarged under this Plan.

(r) The term "Performance Goals" shall have thenmimgpset forth in
Section 10(c) of this Plan.

(s) The term "Performance Period" shall have tharimg set forth in
Section 10(d) of this Plan.

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

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

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

(iii) the value of the consideration to be receibgdhe holders of Common Stock, expressed on ah@e basis, in any transaction referre
in subparagraph (iii), (iv) or (v) of Section 2(@)ith all noncash consideration being valued indytath by the Incumbent Board; over the
purchase price per Share at which the related @tiexercisable as applicable, except that IneerStock Options and, if and to the extent
required in order for the related Option to betdas an Incentive Stock Option, SARs and Lim&&dRs granted with respect to Incentive
Stock Options, are limited to the spread betweerftir Market Value of Common Stock on the datexafrcise and the purchase price per
Share at which the related Option is exercisable.

(w) The term "Restricted Period" shall have the mireg set forth in
Section 11(a) of this Plan.

(x) The term "RSI" shall mean Ryder System, Inc.
(y) The term "Restricted Stock Rights" shall medRestricted Stock Right granted by the Committesyant to Section 11 of this Plan.

(z) The term "Retirement" shall mean retirementairttle provisions of the various retirement plaiihie Company (whichever is appropri
to a particular Grantee) as then in effect, ohimabsence of any such retirement plan being atpéicas determined by the Committee.
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(aa) The term "SAR" shall mean a Stock Appreciakight granted by the Committee pursuant to th&ipions of Section 8 of this Plan.

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

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

(dd) The term "Stock Option" shall mean any stoptian granted under this Plan.

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

(ff) The term "Termination Date" shall mean theadtitat a Grantee ceases to be employed by RSydw@&sidiary for any reason; provided,
however, it shall mean the end of any severandeghapplicable to a Grantee with respect to any-§oalified Stock Options held by such
Grantee.

(gg) The term "Year" shall mean a calendar year.
3. Shares of Stock Subject to this Plan.

(a) Subject to the provisions of Paragraph (bhif Section 3, no more than 8,300,000 Shares sba#lsuable pursuant to grants under this
Plan. Shares issued pursuant to this Plan mayther @iuthorized but unissued or reacquired Shamehpsed on the open market or
otherwise.

(b) In the event any Stock Option or RestricteccBtRight expires or terminates unexercised or agsticted Stock Right is forfeited or
cancelled, the number of Shares subject to suatk®ption or Restricted Stock Right shall againdmee available for issuance under this
Plan, subject to the provisions of Sections 7(6),®(b) and 10(i) of this Plan.

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

4. Participation.
Awards under this Plan shall be limited to key exe® Employees selected from time to time by tloen@ittee.
5. Administration.

This Plan shall be administered by the Compens&@immmittee of the Board of Directors of RS| whidtat consist of two or more members
of the Board of Directors, each of whom shall béom-employee Director. All members of the Commitseall be "outside directors” as
defined or interpreted for purposes of

Section 162(m) of the Code. The Committee shalkh@enary authority, subject to the express prowssiof this Plan, to (i) select Grantees;
(i) establish and adjust Performance Goals antbReance Periods for Performance Units;

(iii) determine the nature, amount, time and mamfigrayment of Awards made under this Plan, anddhas and conditions applicable
thereto; (iv) interpret this Plan; (v) prescribmend and rescind rules and regulations relatirtisoPlan; (vi) determine whether and to what
extent Stock Options previously granted under Biés shall be redesignated as Incentive Stock @gtmd, in this connection, amend any
Stock Option Agreement or make or authorize angntspor elections or take any other action to tkterg necessary to implement the
redesignation of any Stock Option as an IncentieelSOption, provided that any redesignation ofevusly granted Stock Option as an
Incentive Stock Option shall not be effective uslaad until consented to by the Grantee; and ifwilke all other determinations deemed
necessary or advisable for the administration isftan. The Committee's
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determination on the foregoing matters shall bechmmive. A majority of the Committee shall congiit@ quorum, and the acts of a majority
of the members present at any meeting at whicloauquis present, or acts approved in writing bynadimbers of the Committee without a
meeting, shall be the acts of the Committee.

6. Awards.

Subject to the provisions of Section 3 of this Ptwe Committee shall determine Awards taking odasideration, as it deems appropriate,
the responsibility level and performance of eacar@e. The Committee may grant the following typle&wards: Stock Options pursuant to
Section 7 hereof, SARs pursuant to Section 8 hetéwmfiited SARs pursuant to Section 9 hereof, Penoice Units pursuant to Section 10
hereof and Restricted Stock Rights pursuant toi@edtl hereof. Unless otherwise determined by then@ittee, a Grantee may not be
granted in any Year both (i) a Restricted StockhRand

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

7. Stock Options.

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

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

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

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

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

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



Market Value of the Common Stock on the date tlvertive Stock Option is granted and the term ohdacentive Stock Option shall be no
more than five years.

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

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

Section 16(a) of this Plan.

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

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

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

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

(k) The Company intends that this Section 7 shathply with the requirements of Rule 16b-3 underiBa4 Act (the "Rule") during the term
of this Plan. Should any provision of this Sectfonot be necessary to comply with the requiremeftse Rule, or should any additional
provisions be necessary for this Section 7 to cgmjith the requirements of the Rule, the Committesy amend this Plan or any Stock
Option agreement to add to or modify the provisithreseof accordingly.

() Notwithstanding any of the provisions of thisction 7, a Stock Option shall in all cases terit@rzand not be exercisable after the
expiration of the term of the Stock Option estdidid by the Committee. Except as provided in Sedt{bi), Stock Options shall be exercise
after the Grantee ceases to be employed by RSiyoBabsidiary as follows, unless otherwise deteeahiby the Committee:

() In the event that a Grantee ceases to be era@lby RSI or any Subsidiary by reason of DisabditjRetirement, (A) any Non-qualified
Stock Option not previously exercised or expiredlistontinue to vest and be exercisable duringhhee (3) year period following the
Grantee's Termination Date, and to the extentekexcisable at the expiration of such three (3 yperiod, it shall continue to be exercisable
by such Grantee or such Grantee's legal represa#aheirs or legatees for the term of such
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Non-qualified Stock Option, and (B) any Incentive t@ption shall, to the extent it was exercisabldtenTermination Date, continue to be
exercisable by such Grantee or such Grantee'sllegadsentatives, heirs or legatees for the tersucii Incentive Stock Option; provided,
however, that in order to qualify for the spec@d treatment afforded by Section 421 of the Codegiitive Stock Options must be exercised
within the three (3) month period commencing onTkeemination Date (the exercise period shall be(@yeear in the case of termination by
reason of disability, within the meaning of Sectk##{e)(3) of the Code). Incentive Stock Optionsewarcised within such three (3) month
period shall be treated as Non-qualified Stock @t

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

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

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

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

8. Stock Appreciation Rights.

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

(b) The term "Spread" as used in this Section 8 sf@an, with respect to the exercise of any SARamount equal to the product computed
by multiplying (i) the excess of (A) the Fair Matkéalue per Share on the date such SAR is exerciged(B) the purchase price per Share at
which the related Stock Option is exercisable Bytlfie number of Shares with respect to which sBi8R is being exercised, provided;
however, that the Committee may at the grant of S&R limit the maximum amount of the Spread to hi&lupon the exercise thereof.

(c) Only if and to the extent required in order floe related Stock Option to be treated as an thaeeB8tock Option, a SAR may be exercised
only when there is a positive Spread, that is, wherair Market Value per Share exceeds the paechace per Share at which the related
Stock Option is exercisable. Upon the exercise AR, the Committee shall pay to the Grantee egimgithe SAR an amount equivalent to
the Spread. The Committee shall have the sole lbsal@e discretion to determine whether paymenstwh SAR will be made in cash,
Shares or a combination of cash and Shares,



provided, that any Shares used for payment shalbhesd at their Fair Market Value on the datehef ¢xercise of the SAR.

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

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

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

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

(a) The Committee shall have authority in its déion to grant a Limited SAR to the holder of angck Option with respect to all or some of
the Shares covered by such Stock Option; providedever, that in the case of Incentive Stock Ogtiche Committee may grant Limited
SARs only if and to the extent that the grant affsLimited SARSs is consistent with the treatmenthaf Stock Option as an Incentive Stock
Option. Each Limited SAR shall be on such terms @mtlitions not inconsistent with this Plan as@uoenmittee may determine and shall be
evidenced by a Limited SAR Agreement setting fatbh terms and conditions executed by the Compadhyhee holder of the Limited SAR.
A Limited SAR may be granted to a Grantee irredpecif whether such Grantee has a SAR.

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

Each Limited SAR shall be exercisable only if andhe extent that the related Option is exercisdlyon the exercise of a Limited SAR, the
related Stock Option shall cease to be exercidalilee extent of the Shares with respect to whicth4 imited SAR is exercised, and the
Stock Option shall be considered to have been Eeagito that extent for purposes of determiningrtliaber of Shares available for the grant
of further Awards pursuant to this Plan. Upon tkereise or termination of an Option, the LimitedSavith respect to such Option shall
terminate to the extent of the Shares with resfeatich the Option was exercised or terminated.

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

(d) Only if and to the extent required in order floe related Stock Option to be treated as an thaeB8tock Option, a Limited SAR may be
exercised only when there is a positive Spread,ishahen the Fair Market Value per Share excéeelpurchase price per Share at whict
related Stock Option is exercisable. Upon the @geraf a Limited SAR, the holder thereof shall ireeean amount in cash equal to the
Spread.

(e) Notwithstanding any other provision of thisiRlao SAR or Performance Unit may be exercised veiipect to any Stock Option at a time
when any Limited SAR with respect to such Stocki@pheld by the Grantee of such SAR or Performasitié may be exercised.
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(f) The Company intends that this Section 9 shathply with the requirements of the Rule during tiren of this Plan. Should any provision
of this Section 9 not be necessary to comply withrequirements of the Rule, or should any addifiprovisions be necessary for this
Section 9 to comply with the requirements of théeRthe Committee may amend this Plan or any Avegiréement to add to or modify the
provisions thereof accordingly.

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

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

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

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

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

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

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

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

10. The Committee shall have the sole and absdlsteetion to



determine whether payment for such Performancewitlibe made in cash, Shares or a combinatiorash@and Shares, provided that any
Shares used for payment shall be valued at th@itM&aket Value on the date of the exercise ofPleeformance Unit.

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

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

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

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

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

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

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

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

(c) The Grantee of Restricted Stock Rights shallbeoentitled to any of the rights of a holderltg Common Stock with respect to the Shares
subject to such Restricted Stock Rights prior vifisuance of such Shares pursuant to this Plamdpthe Restricted Period, for each Share
subject to a Restricted Stock Right, the Companlypaly the holder an amount in cash equal to tisé chvidend declared on a Share during
the Restricted Period on or about the date the @oampays such dividend to the stockholders of kcor

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

(x) the numerator of which shall be the numberafsibetween the date of grant of such RestricteckRight and the date of such
termination of employment, and (y) the denominatfowhich shall be the number of days in the Restdderiod, provided, however, that

10



fractional Share shall be cancelled. If a Granteiployment is interrupted by reason of Disabititya leave of absence (as determined by the
Committee), then the Committee may permit the @eji\of the Shares subject to the Restricted Stagktfn such amounts as the Committee
may determine.

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

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

12. Dilution and Other Adjustments.

If there shall be any change in the Shares sutyebis Plan or any Award granted under this Pla eesult of merger, consolidation,
reorganization, recapitalization, stock dividentdck split or other change in the corporate stmgtadjustments may be made by the
Committee, as it may deem appropriate, in the aggeenumber and kind of Shares subject to this ®ao any outstanding Award, and in
the terms and provisions of this Plan and any Awaréinted hereunder, in order to reflect, on ait&loje basis, any such change in the
Shares contemplated by this Section 12. Any adjeistmade by the Committee pursuant to this Sedtdoshall be conclusive and binding
upon the Grantee, the Company and any other repestiesthn.

13. Substitute Options.

Incentive and/or Non-qualified Stock Options maygi@nted under this Plan from time to time in sitiosbn for either incentive or non-
qualified stock options or both held by employekstber corporations who are about to become ensglewf the Company as the result of a
merger, consolidation or reorganization of the eviplg corporation with the Company, or the acqigsity the Company of the assets of
employing corporation, or the acquisition by ther@any of stock of the employing corporation asrdsult of which it becomes a Subsidi
of the Company. The terms and conditions of thelS@ptions so granted may vary from the terms amdliitions set forth in this Plan to
such extent as the Committee at the time of grayt deem appropriate to conform, in whole or in garthe provisions of the stock options
in substitution for which they are granted, butthia event that the option for which a substituteck Option is being granted is an incentive
stock option, no variation shall adversely affénet status of any substitute Stock Option as amineestock option under the Code.

14. Miscellaneous Provisions.

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

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

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

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

(e) No Employee shall have any claim or right tagbented an Award under this Plan, nor having tsedected as a Grantee for one Year, any
right to be a Grantee in any other Year. Neithex Blan nor any action taken hereunder shall betooed as giving any Grantee any right to
be retained in the employ of RSI or any Subsidiand the Company expressly reserves its rightyatiare to dismiss any Grantee with or
without cause.

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

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

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

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

15. Indemnification of the Committee.

Service on the Committee shall constitute servica director of the Company and members of the Cittewrshall be entitled to
indemnification, advancement of expenses and reisgonent as directors of the Company pursuant Rettated Articles of Incorporation,
By-Laws, resolutions of the Board of Directors @IRr otherwise.

16. Compliance with Law.

(a) Each Grantee, to permit the Company to comjitlly thie Securities Act of 1933, as amended (th&31Act"), and any applicable blue sky
or state securities laws, shall represent in wgitmthe Company at the time of the grant of an Aland at the time of the issuance of any
Shares thereunder that such Grantee does not qoiaterand shall not make any transfer of any Sharbe acquired under an
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Award except in compliance with the 1933 Act andrsGrantee shall enter into such agreements and math other representations as, in
the opinion of counsel to the Company, shall bécaht to enable the Company legally to issueShares without registration thereof under
the 1933 Act. Certificates representing Sharestadguired under Awards shall bear legends as ebforshe Company may indicate are
necessary or appropriate to accomplish the purpufshés Section 16.

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

17. Amendment of the Plan.

The Committee may at any time (i) terminate thenRdr (i) modify or amend this Plan in any respegtept that, to the extent required to
maintain the qualification of this Plan under Sexti6 of the 1934 Act, or as otherwise requiredamply with applicable law or the
regulations of any stock exchange on which the &hare listed, the Committee may not, without dhalcker approval, (A) materially
increase the benefits accruing to Grantees undePtan, (B) materially increase the number of sées which may be issued under this Plan
or (C) materially modify the requirements as taiglility for participation in this Plan. Should thPlan require amendment to maintain full
legal compliance because of rules, regulationsjiops or statutes issued by the SEC, the U.S. Dmpat of the Treasury or any other
governmental or governing body, then the Committene Board may take whatever action, includingriat limited to amending or
modifying this Plan, is necessary to maintain scmtmpliance. The termination or any modificatioraarendment of this Plan shall not,
without the consent of any Grantee involved, adslgraffect his rights under an Award previouslyrges to him.

18. Effective Date and Term of the Plan.
(a) This Plan shall become effective on May 5, 1%@fbject to the approval of the shareholders df RS

(b) Unless previously terminated in accordance Bitietion 17 of this Plan, this Plan shall termiratahe close of business on May 4, 2005,
after which no Awards shall be granted under tfésPSuch termination shall not affect any Awardsnged prior to such termination.
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The Board of Directors and Shareholders of Rydete3y, Inc.:

We consent to incorporation by reference in thiofahg Registration Statements on Forms S-3 ancoSFyder System, Inc. of our report
dated February 7, 2001, relating to the consoldlbtdance sheets of Ryder System, Inc. and suhbisislias of December 31, 2000 and 1999,
and the related consolidated statements of earnghgseholders' equity and cash flows for eachefyears in the three-year period ended
December 31, 2000, which report appears in the iDbee 31, 2000 annual report on Form 10-K of Rydest&n, Inc.:

Form S-3:
. Registration Statement No. 33-20359 covering®1,@00,000 aggregate principal amount of debt s#esir
. Registration Statement No. 33-58667 covering $8IM 000 aggregate principal amount of debt seearit
. Registration Statement No. 333-63049 coverind$8I0,000 aggregate principal amount of debt seesuri
. Registration Statement No. 33-1623 covering $800,000 aggregate principal amount of debt seestiti
. Registration Statement No. 33-13962 covering $BIM000 aggregate principal amount of debt seesrit
Form S-8:
. Registration Statement No. 33-20608 coveringRizder System Employee Stock Purchase Plan.
. Registration Statement No. 33-4333 covering theéeR Employee Savings Plan.
. Registration Statement No. 1-4364 covering thdgRysystem Profit Incentive Stock Plan.
. Registration Statement No. 33-69660 coveringRhder System, Inc. 1980 Stock Incentive Plan.

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



The Board of Directors and Shareholders

Ryder System, Inc.

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

. Registration Statement No.

Page 2
33-63990 coveringRhder System, Inc. Directors' Stock Plan.
33-58001 coveringRder System, Inc. Employee Savings Plan A.
33-58003 coveringRhder System, Inc. Employee Savings Plan B.
33-61509 coveringRheer System, Inc. Stock for Merit Increase Repiaeet Plan.
33-62013 coveringRipder System, Inc. 1995 Stock Incentive Plan.
333-19515 coveringRder System, Inc. 1997 Deferred Compensation. Plan
333-26653 coveringRder System, Inc. Board of Directors Stock AwBtdn.
333-57593 coveringRger System, Inc. Stock Purchase Plan for Empglaye
333-57595 coveringRder System, Inc. 1995 Stock Incentive Plan.

/sl KPMG LLP
Mam , Florida

March 23, 2001



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appgitksA. O'Meara, David
M. Beilin and Carlos J. Abarca, and each of theimiphher true and lawful attorney-in-fact and agerith 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 DecemberZD0 (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 M Anthony Burns

M Ant hony Burns

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared M. Anthony Burns, personallykmto me and known to me to be the person descitbadd who executed the
foregoing instrument, and acknowledged to and leeffioe this 16 day of February, 2001 that he or gkewged said instrument for the
purposes therein expressed.

Witness my hand and official seal:

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appgitksA. O'Meara, David
M. Beilin and Carlos J. Abarca, and each of theimiphher true and lawful attorney-in-fact and agerith 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 DecemberZD0 (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 Joseph L. Dionne

Joseph L. Dionne

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Joseph L. Dionne, personallwkriio me and known to me to be the person descitbadd who executed the forego
instrument, and acknowledged to and before melthiday of February, 2001 that he or she executddrsstrument for the purposes therein
expressed.

Witness my hand and official seal:

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appgitksA. O'Meara, David
M. Beilin and Carlos J. Abarca, and each of theimiphher true and lawful attorney-in-fact and agerith 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 DecemberZD0 (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 1|1

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Edward T. Foote I, personalfmin to me and known to me to be the person destiiband who executed the
foregoing instrument, and acknowledged to and leeffiee this 16 day of February, 2001 that he or gkewged said instrument for the
purposes therein expressed.

Witness my hand and official seal:

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appgitksA. O'Meara, David
M. Beilin and Carlos J. Abarca, and each of theimiphher true and lawful attorney-in-fact and agerith 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 DecemberZD0 (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 David |I. 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 melthiday of February, 2001 that he or she executddrsstrument for the purposes therein
expressed.

Witness my hand and official seal:

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appgitksA. O'Meara, David
M. Beilin and Carlos J. Abarca, and each of theimiphher true and lawful attorney-in-fact and agerith 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 DecemberZD0 (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 John A. Georges

John A. Ceorges

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared John A. Georges, personally kitovine and known to me to be the person desciibadd who executed the foregoing
instrument, and acknowledged to and before melthiday of February, 2001 that he or she executddrsstrument for the purposes therein
expressed.

Witness my hand and official seal:

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appgitksA. O'Meara, David
M. Beilin and Carlos J. Abarca, and each of theimiphher true and lawful attorney-in-fact and agerith 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 DecemberZD0 (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 Vernon E. Jordan, Jr.

Vernon E. Jordan, Jr.

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Vernon E. Jordan, Jr., persokradwn to me and known to me to be the personritestin and who executed the
foregoing instrument, and acknowledged to and leeffiee this 16 day of February, 2001 that he or gkewged said instrument for the
purposes therein expressed.

Witness my hand and official seal:

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appgitksA. O'Meara, David
M. Beilin and Carlos J. Abarca, and each of theimiphher true and lawful attorney-in-fact and agerith 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 DecemberZD0 (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 David T. Kearns

David T. Kearns

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared David T. Kearns, personally kntmame and known to me to be the person deschibadd who executed the foregoing
instrument, and acknowledged to and before melthiday of February, 2001 that he or she executddrsstrument for the purposes therein
expressed.

Witness my hand and official seal:

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appgitksA. O'Meara, David
M. Beilin and Carlos J. Abarca, and each of theimiphher true and lawful attorney-in-fact and agerith 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 DecemberZD0 (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 Lynn M Martin

Lynn M Martin

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Lynn M. Martin, personally knaavme and known to me to be the person describadd who executed the foregoing
instrument, and acknowledged to and before melthiday of February, 2001 that he or she executddrsstrument for the purposes therein
expressed.

Witness my hand and official seal:

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appgitksA. O'Meara, David
M. Beilin and Carlos J. Abarca, and each of theimiphher true and lawful attorney-in-fact and agerith 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 DecemberZD0 (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 Christine A Varney

Christine A Varney

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Christine A. Varney, persoraliywn to me and known to me to be the person desttin and who executed the
foregoing instrument, and acknowledged to and leefiee this 16 day of February, 2001 that he or gkewged said instrument for the
purposes therein expressed.

Witness my hand and official seal:

Notary Public

My commission expires



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the person whaignature appears below constitutes and appgitksA. O'Meara, David
M. Beilin and Carlos J. Abarca, and each of theimiphher true and lawful attorney-in-fact and agerith 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 DecemberZD0 (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 Wy

STATE OF FLORIDA )
) ss:
COUNTY OF DADE )

Before me appeared Alva O. Way, personally knowméoand known to me to be the person describeddméo executed the foregoing
instrument, and acknowledged to and before melthiday of February, 2001 that he or she executddrsstrument for the purposes therein
expressed.

Witness my hand and official seal:

Notary Public

My commission expires:

End of Filing
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