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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K
4 ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE FISCAL YEAR ENDED DECEMBER 31, 2003
OR
O TRANSITION REPORT PURSUANT TO SECTION 13

OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM T

Commission file number 1-4364

ChRyder

RYDER SYSTEM, INC.
(Exact name of registrant as specified in its @rart

FLORIDA 59-073925C

(State or other jurisdiction of (I.LR.S. Employer

incorporation or organizatiol Identification No.)

3600 N.W. 82 AVENUE, MIAMI, FLORIDA 3316t (305) 50(-3726

(Address of principal executive (Telephone number
offices including zip code including area code

Indicate by check mark whether the regist(Brtas filed all reports required to be filed bgc8on 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastiags: YesH NoO

Indicate by check mark if disclosure of delieqt filers pursuant to Item 405 of Regulation Kot contained herein, and will not be
contained, to the best of the registrant’s knowdedlg definitive proxy or information statementsanporated by reference in Part Il of this
Form 10-K or any amendment to this Form 10-KM

Indicate by check mark whether the registigain accelerated filer (as defined by Rule 12lith® Exchange Act). YeH No
O

The aggregate market value of the voting asmdvoting common equity held by non-affiliates loétregistrant computed by reference to
the price at which the common equity was sold aluag 30, 2003 was $1,600,680,084. The numberaoéstof Ryder System, Inc. Common
Stock ($0.50 par value) outstanding as of Janu@r2804 was 64,881,447.

DOCUMENTS INCORPORATED BY PART OF FORM 10-K INTO WHICH DOCUMENT IS
REFERENCE INTO THIS REPOR INCORPORATED

Ryder System, Inc. 2004 Proxy Staterr Part Il
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SECURITIES REGISTERED PURSUANT TO SECTION 12(B) DHE ACT:
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PART I
ITEM 1. BUSINESS
OVERVIEW

Ryder System, Inc., a Florida corporationamiged in 1955, is a leader in transportation aqgbly chain management solutions. Our
business is divided into three business segmelast Mlanagement Solutions (FMS), which providesileg commercial rental and
programmed maintenance of commercial trucks, tracnd trailers to customers, principally in th&l)Canada and the U.K.; Supply Chain
Solutions (SCS), which provides comprehensive supiphin consulting and lead logistics managementisaos throughout North America
and in Latin America, Europe and Asia; and Dedidatentract Carriage (DCC), which provides vehieled drivers as part of a dedicated
transportation solution, principally in North Amesi

Financial information relating to each of dusiness segments is included in the notes teansolidated financial statements set forth in
Item 8 of this report.

INDUSTRY AND OPERATIONS
Fleet Management Solutions

Over the last several years, many key trends haea keshaping the transportation industry, pagitythe $56 billion private commerc
fleet market and the $25 billion U.S. commerciakfllease and rental market. Commercial vehicles hacome more complicated requiring
companies to spend a significant amount of timerandey to keep up with new technology, diagnostiemoling and training. Because of
increased demand for convenience, speed and t#jiabompanies that own and manage their own fidéetehicles have put greater emphi
on the quality of their preventive maintenance safty programs. Finally, new regulatory requiretaenich as regulations covering diesel
emissions and the number of off-duty rest houre\edmust take (hours of service regulations) haleeed additional administrative burdens
on private-fleet owners.

Through our FMS business, we provide ouramsts with flexible fleet solutions that are desigrio improve their competitive position
by allowing them to focus on their core business taredirect their capital to other parts of tHamisiness. Our FMS product offering inclu
a wide-range of full service leasing, commerciatatand programmed maintenance solutions as welbtlditional value-added fleet support
services such as insurance, vehicle administratiohfuel services. In addition, we provide our ileggustomers with access to a large
selection of used trucks, tractors and trailersugh our used vehicle sales program.

For the fiscal year ended December 31, 260B8global FMS business accounted for 61% of oudtparty revenues. Our FMS custom
in the U.S. range from small businesses to largiema enterprises. These customers operate imiety®f industries including beverage,
newspaper, grocery, lumber and wood products, Haméshings and metal. As of December 31, 2003hae a fleet of approximately
135,000 commercial trucks, tractors and traileasde or rented through approximately 740 locatiod8 states and Puerto Rico.

Our domestic FMS business is divided inte@ions: Northeast, Mid-South, Gulf States, Nortimi€d, Midwest, Southwest and West.
Each region is divided into 7 to 12 customer bussnanits (CBU) and each CBU contains 7 to 15 braidffites. A branch office typically
consists of a maintenance facility or “shop,” oéficfor sales and other personnel, and in many casgsnmercial rental counter.

Full Service Leasinglur leasing customers typically come to us oncg lae decided to outsource their fleet manageffiogiction or tc
upgrade their fleet without having to dedicategmgicant amount of their own capital. Under a tgdifull service lease, we provide the
vehicles, programmed maintenance, supplies antbdeéuipment necessary for operation of the vesiahile our customers furnish and
supervise their own drivers and dispatch and egeradntrol over the vehicles. However, our leasixgerts will assess a customer’s situation
and, after considering the size of the customsaidual risk, balance sheet treatment and otheorfscwill tailor a leasing program that best
suits the customer’s needs.
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Once we have agreed on a leasing program, we &cegtiicles and components that are custom-enguhé@tbe customer’s requirements
and lease the vehicles to the customers for peramting from three to ten years. Because we psecbar vehicles from a limited number of
manufacturers, we are able to leverage our buyirgep and offer our lease customers an attractiegrgltive to maintaining their own fleet
of vehicles. We also offer our leasing customeesatiditional fleet support services described bekswof December 31, 2003, we leased
approximately 101,800 vehicles under full servieaskes in the U.S. As of December 31, 2003, we ttad than 10,800 full service lease
customer accounts in the U.S.

Commercial RentaOur rental customers typically come to us to sumglet their private fleet of vehicles on a shortrtdrasis (typically
less than one month) either because of seasomabies in their business or discrete projectsdogtire additional transportation resources.
Our rental representatives assist our customegslécting a vehicle that satisfies the customez&s and supervise the rental process, which
includes execution of a rental agreement and acleehispection. In addition to vehicle rental, witepour rental customers liability insurance
coverage under our existing policies and the benefiour comprehensive fuel services program. @ammercial rental fleet also provides
additional vehicles to our full service lease custes to handle their peak or seasonal business nadttet of approximately 33,200 vehicl
ranging from heavy-duty tractors and trailers gntiduty trucks, is available for commercial shigrm rental in the U.S. The rental fleet’s
average age is 4.1 years. The utilization rat@efréntal fleet during fiscal year 2003 was apprately 72%.

Programmed Maintenanc@ur programmed maintenance customers typicallydelour full service lease customers as well atmess
that want to utilize our extensive network of maimdnce facilities and trained technicians to mairttze vehicles they own or lease from tl
parties, usually a bank or other financial institnt The Ryder Programmed Maintenance serviceioffés designed to reduce vehicle
downtime through preventive/predictive maintenapased on vehicle type and driving habits, vehiefgair, including parts and labor, 24-
hour emergency roadside service and replacemeidl@elfor vehicles that are temporarily out of $egv These vehicles are typically servi
at our own facilities. However, based on the size @omplexity of a customer’s fleet, we may opegsat®n-site maintenance facility, or
captive shop, at the customer’s location. Our nesiahce facilities typically include a service isldor refueling, safety inspections and
preliminary maintenance checks as well as a shopréventive maintenance and repairs. As of Dece®bge2003, we had approximately
1,600 programmed maintenance customer accourtg id.S.

Fleet Support Serviceb order to capitalize on our large base of leastamners, we are continuously expanding our fleppsrt service
offerings. Currently we offer the following fleetigport services:

Service Description

Insurance Liability insurance coverage under Ryder’s insusapmgram which includes monthly
invoicing, discounts based on driver performana\ahicle specifications, flexible
deductibles; claims administration; gap insuraffieet risk assessme

Safety Establishing safety standards; providing safetipiing, driver certification, prescreening
and road tests; safety audits; instituting proceslfior transport of hazardous materials;
coordinating drug and alcohol testing; loss preleentonsulting

Fuel Fuel purchasing (both in bulk and at the pump)oatpetitive prices; fuel planning; fuel
tax reporting; centralized billing; fuel car

Administrative Vehicle use and other tax reporting; permitting Aoehsing; regulatory compliance
(including hours of service administratic

Environmental Management Storage tank monitoring; stormwater managementr@emwmental training; ISO 14001
certification
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Used VehicleswWe typically sell our used vehicles at one of olisales centers throughout North America or throughwebsite at
www.Usedtrucks.Ryder.comefore we offer any used vehicle for sale, our téghns assure that it Boad Readywhich means the vehicle
has passed a 43-point performance inspection lmssgecifications formulated through the Ryder Paogned Maintenance program. In
addition, all of outRoad Readyehicles must have state-of-the-art engineeringranthining years of useful life. Although we tygigasell
our used vehicles for prices in excess of bookejalue extent to which we are able to realize a gaithe sale of used vehicles is dependent
upon various factors including the general statdhefused vehicle market, the age and conditicghefrehicle at the time of its disposal and
depreciation methods with respect to the vehicle.

Our FMS business strategy revolves aroundidifmving interrelated goals and priorities:

« deliver unparalleled maintenance, environmentalsafdty services to our customers;

« offer a wide range of support services that complemour leasing, rental and maintenance businesses;
* optimize asset utilization and management; and

« offer competitive pricing through cost managemaittdtives and increased pricing discipline on raginess.

FMS AcquisitionsEffective December 31, 2003, we acquired substantill the assets of lowa-based General Car andK Leasing
System, a major privately owned commercial trug@sieg, maintenance and rental company, includinge@d's fleet of over 4,200 vehicles,
15 of its 34 service locations and more than 7@aaers. The initial purchase price was approxim&®05 million in cash, subject to post-
closing adjustments. The acquisition allows uste@tage our existing U.S. infrastructure in key kats while adding new infrastructure to
strengthen our presence in targeted areas of tHe/dst and Southeast.

In addition, in December 2003, we entered @mhon-binding letter of intent to purchase suliglly all the assets of Ruan Leasing
Company, a major privately owned truck leasingtakand contract maintenance company headquairiei2ds Moines, lowa, with
operations in the Midwest, Southeast and Mid-Attarggions, as well as in California. Ruan hasatfbf nearly 6,800 vehicles and an
additional 4,800 units under contract maintenamgeements, serving over 550 customers in the Lh8.atquisition remains subject to the
negotiation of a definitive purchase agreement@rsomary closing conditions, including regulatoonsents. The transaction is expected to
close by the end of the first quarter of 2004.

Supply Chain Solutions

The global supply chain logistics marketstiraated to be $140 billion. Several key trendsadfecting the market for third-party logistics
services. Logistics customers are increasinglygedwon logistic solutions that leverage informatimenhance operating and financial
performance. As a result, they are demanding mastycl T-based services, including warehouse aawgspportation management systems,
shipment tracking and web-enabled communicatiogtesys. Because increased customer expectatiorangrp into advanced service
offerings and globalization require a more prodreeind meaningful relationship between logistics/jaters and their customers, there is an
increased emphasis on effective management arttbredhip processes. Finally, the importance of timgavalue for logistics customers
through operating performance, cost managemensemvite delivery has created a need for innovdttread-based solutions that include a
network of service providers.

Through our SCS business, we offer a compbetge of innovative lead logistics managementiseswthat are designed to optimize a
customer’s global supply chain and address thesnaed concerns reflected by the trends previousiytibned. The term supply chain refers
to a strategically designed process that direesrtbvement of materials, funds and related infolengtom the acquisition of raw materials
to delivery of finished products to the end-useur 8CS product offerings are organized into thiaegories: professional services,
distribution operations and transportation solwidiVe also offer our SCS customers a variety afrinftion technology solutions, referred to
as e-fulfillment, which are an integral part of atiher SCS services.

3
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For the fiscal year ended December 31, 260B8global SCS business accounted for 28% of orgmaes. As of December 31, 2003, we
had approximately 120 SCS customer accounts illt8g most of which are large enterprises that taairlarge, complex supply chains.
These customers operate in a variety of indusimigsding automotive, electronics, high-tech, telmenunications, industrial, aerospace,
consumer goods, paper and paper products, officipmegnt, food and beverage, and general retailsitnidis.

Unlike our FMS operations which are manadedugh a network of regional offices, CBUs and btaaffices, most of our core SCS
business operations in the U.S. revolve arounccostomers’ supply chain and are strategically letab maximize efficiencies and reduce
costs. Along with those core customer specifictiocs, we also concentrate certain logistics expeih locations not associated with spec
customer sites. For example, our transportationrpiey and procurement group operates from our p@mation management center in Ann
Arbor, Michigan and our transportation logisticegp operates from our transportation managemenéicemFt. Worth, Texas.

We are awarded a significant portion of oGiSSusiness through requests for proposals or Ré¢egses. Many companies that maintain
elaborate supply chain networks, including manguwfexisting customers, submit an RFP to manager alportion of their supply chain on
an outsourced basis. A team of SCS operationsagistics design specialists as well as represeetafrom our finance, real estate and
information technology departments will formulatbid that includes a proposed supply chain soluti®mvell as pricing information. The bid
may include one or more of the following SCS sessic

Professional Service®ur SCS business offers a variety of consultingises that support every aspect of a customer’plgughain. Our
SCS experts are available to evaluate a custoraeissing supply chain to identify inefficiencies well as opportunities for integration and
improvement. Once the assessment is complete, wiewith the customer to develop a supply chainteghathat will create the most value
for the customer and its target clients. Once #ooosr has adopted a supply chain strategy, a té&8€8 logistics experts and representat
from our information technology, real estate, fioamnd transportation management groups work tegéttdesign a strategically focused
supply chain solution. The solution may includehbatdistribution plan that sets forth the numbacation and function of each distribution
facility and a transportation solution that set$Hfdhe mode or modes of transportation and roeiection. In addition to providing the
distribution and transportation expertise necestaimplement the supply chain solution, our SQ8esentatives can coordinate and manage
all aspects of the customer’s supply chain proviggwork to assure consistency, efficiency andilfiéity. We also provide transportation
consulting services to our SCS customers whichlwallos to leverage the expertise and resourcesrdiM& business.

Distribution OperationsOur SCS business offers a wide range of servidaimg to a customer’s distribution operations sash
designing a customer’s distribution or warehousdifg, managing the customer’s existing distriloutifacilities or a facility we acquire in
order to provide the agreed-upon services, manapmfow of goods directly from the receiving fdiion to the shipping function (cross-
docking), coordinating warehousing and transpantator inbound material flows, handling import/expfor international shipments,
coordinating just-in-time replenishment of compangarts to manufacturing and final assembly, maiitpshipment and inventory status
through webenabled tracking solutions, providing logisticsviezs in connection with the return of product®tw customers after delivery
a target client (reverse logistics) and provididditional value-added services such as light askeailtomponents into defined units
(kitting), packaging and refurbishment.

Transportation Solution®ur SCS business offers services relating to akets of a customer’s transportation network. @ant of
transportation experts provides shipment plannmyexecution which includes shipment consolidatioagd scheduling and delivery
confirmation through a series of technological amdb-based solutions. Our transportation consultamtsonjunction with our Ryder Freight
Brokerage department, focus on carrier procureriall modes of transportation, rate negotiatiod freight bill audit and payment servici
In addition, our SCS business provides customevgetisas our FMS and DCC businesses with capacétgagement services that are
designed to create load-building opportunities ieainimize excess capacity.

4
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Our SCS business strategy revolves arountbtlosving interrelated goals and priorities:
« offer strategically-focused comprehensive supphirtisolutions to our customers;
« leverage the expertise and resources of our FMBéss
« achieve strong partnering relationships with owstemers;
 be a market innovator by continuously improving éffectiveness and efficiency of our solution detivmodel;
« serve our customer’s global needs as lead manatggrator and high-value operator; and

« create shareholder value for our customers.

Dedicated Contract Carriage

The U.S. dedicated contract carriage magkesiimated to be $8 billion. This market is a#edby many of the trends that impact our
FMS business such as the increased cost assowigltepurchasing and maintaining a fleet of vehiclBise administrative burden relating to
regulations issued by the Department of TransportdDOT) regarding driver screening, training desting as well as record keeping and
other costs associated with the new hours of sergquirements make our DCC product an attractteerative to private fleet management.
In addition, market demand for just-in-time delivereates a need for a well defined routing an@duling plan that is based on
comprehensive asset utilization analysis and flg#inalization studies.

Through our DCC business segment, we conthmequipment, maintenance and administrative aes\of a full service lease with
additional services to provide a customer with dickted transportation solution that is designeidi¢oease their competitive position,
improve risk management and integrate their trartapon needs with their overall supply chain. Sadditional services include driver hiri
and training, routing and scheduling, fleet sizisafety, regulatory compliance, risk managemenhrielogy and communication systems
support, including on-board computers and othédtmal support. These additional services allowaustomers to shift to us the labor issues
associated with maintaining a private fleet of eéds, such as driver turnover, government reguiatitcluding hours of service regulations,
DOT audits and workers compensation.

Our DCC consultants examine and assess #ternar’s transportation needs. In order to custeraizappropriate DCC transportation
solution for our customers, our DCC logistics sphsis perform a transportation analysis using aded logistics planning and operating
tools. Based on this analysis, they formulate &itligion plan which includes the routing and salledy of vehicles, the efficient use of
vehicle capacity and overall asset utilization. Goal of the plan is to create a distribution systkat optimizes freight flow while meeting a
customer’s service goals. A team of DCC transpioratpecialists can then implement the plan byrayi@g the resources, expertise and
technological capabilities of both our FMS and SiiSinesses.

To the extent a distribution plan includedtiple modes of transportation (air, rail, sea amghway), our DCC experts, in conjunction
with our SCS transportation specialists, select@myate transportation modes and carriers, plaedreight, monitor carrier performance and
audit billing. In addition, through our SCS busisese can reduce costs and add value to a custeuisttibution system by aggregating
orders into loads, looking for shipment consolidatopportunities and organizing loads for vehitheg are returning from their destination
point back to their point of origin (backhaul).

Because it is highly customized, our DCC piaids particularly attractive to companies thagige in industries that have time-sensitive
deliveries or special handling requirements, sicheavspapers and refrigerated products, as wisl @mpanies whose distribution systems
involve multiple stops within a closed loop highwayite.
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For the fiscal year ended December 31, 260B8PCC business accounted for 11% of our revenAesf December 31, 2003, we had
approximately 260 DCC customer accounts in the Blthough a significant portion of our DCC operaisoare located at customer facilities,
our DCC business utilizes and benefits from oueesive network of FMS facilities.

Our DCC business strategy revolves aroundditewving interrelated goals and priorities:

« align our DCC and SCS businesses to create revgpatunities and improve operating efficienciebath segments, particularly
through increased backhaul utilizatic

* increase market share for customers that operasedlioop distribution systems that require a nsoraprehensive transportation
solution; anc

« expand our DCC support services to create custahtiaasportation solutions for new customers angrave the solutions we have
created for existing custome

International

In addition to our operations in the U.S.,eee FMS, SCS and DCC operations in Canada, Latierica, Europe and Asia. We have
made it a goal to expand our international openatiay leveraging our domestic product offerings emstomer base.

Canada.We have been operating in Canada for over 40 y@ansFMS operations in Canada include full senlé@esing, commercial
rental and programmed maintenance. We also offet lupport services such as insurance, fuel &sraied compliance services. As of
December 31, 2003, we had a fleet of approximat@|p00 commercial trucks, tractors and trailerséeleor rented through approximately 20
locations throughout 8 Canadian provinces. As afddaber 31, 2003, we had over 1,200 full servicedeaistomer accounts in Canada.

Our Canadian operations also include a &ulge of SCS and DCC services including lead lasstianagement services and distribution
and transportation solutions. Given the proximityhis market to our U.S. operations, the Canadjaerations are highly coordinated with
their U.S. counterparts, managing crbsseer transportation and freight movements. ABefember 31, 2003, we had approximately 50
customer accounts in Canada.

Europe.We began operating in the U.K. in 1971 and sinea thave expanded into other parts of Europe inctutfeland, Germany and
Poland by leveraging our operations in the U.S.thedJ.K. Our FMS operations in Europe include fdtvice leasing, commercial rental i
programmed maintenance. We also offer fleet sum@oktices such as insurance, fuel services, congdiaervices, driver capability and on-
board technology.

As of December 31, 2003, we had a fleet pf@ximately 12,400 commercial trucks, tractors aaders leased or rented through
approximately 40 locations throughout the U.K. &&tmany. We also maintain a network of over 200nteaiance facilities in the U.K. In
addition to our typical FMS operations, we alsomy@and manage vehicles, equipment and personnetifitary organizations in the U.K.
and Germany. As of December 31, 2003, we had gd€&0Ifull service lease customer accounts in thé bnd Germany.

Our European operations include a complatgeaf SCS and DCC service offerings including lleaistics management services,
distribution and transportation solutions and ldggsconsulting and design services. In additioa,operate a comprehensive shipment,
planning and execution system through our Europearsportation management services center locatBdisseldorf, Germany. As of
December 31, 2003, we had approximately 50 SC®westaccounts in Europe.

Latin AmericaWe began operating in Mexico, Brazil and Argenim#he mid-1990s. In all off these markets we ofdull range of SCS
services, including managing distribution operadiand crossiocking terminals, and designing and managing custepecific transportatis
solutions. In our Argentina and Brazil operations, also offer international transportation serviedreight moving between these markets,
including transportation management, backhaul mamagt and customs procedure management.
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Our Mexican operations also manage more than 40@fer crossings each week between Mexico and 18¢e bften highly integrated with
our domestic distribution and transportation operst As of December 31, 2003, we had approxim&@el$pCS customer accounts in Latin
America.

Asia.We began operating in Asia in 2000 through our &itipn of Ascent Logistics. Although our Asian spons are headquartered in
Singapore, we also provide logistics and consubkigxyices in China via our Shanghai office and dimate logistics activities in countries
such as Thailand, India, Malaysia, Australia andvNealand. We offer a wide range of SCS servicesistomers in the region, including
management of distribution operations, domestitspartation management, coordination, schedulimgnaanagement of international frei
movement, postponement, bundling and other cusadiniz activities and procurement. As of December2BD3, we had approximately 60
SCS customer accounts in Asia.

E-Commerce Solutions
As part of the services provided by our FI8ES and DCC business segments, we have developéadlldwing e-commerce solutions:

« e-Fulfillment — provides end-to-end management of the fulfillingrannel from order entry to final delivery, inding web-enabled
inventory visibility, transportation planning/maregent, valu-added services and reverse logist

» Ryder.com — includes a range of wednabled tools that allow SCS and DCC customersdesas information and enhance supply ¢
performance

* RyderTrac/ RyderShip/ RyderFlc — web-enabled shipment tracking system;

* RyderFleetProducts.co — after market distributor of a complete rangdrotk parts, shop supplies, safety products anohaotive
products for their flee

« Usedtrucks.Ryder.com- listing of Road Readysed vehicles for sale from Ryder’s extensive fieeluding maintenance histories; and
» RyderSafetyServices.cc— after market distributor of a complete rangsafety products and services related to fleet memagt.
Administration

We have consolidated most of our financiahauistrative functions for the U.S. and Canadaluding credit, billing and collections, into
our Shared Services Center, a centralized proggssinter located in Alpharetta, Georgia. This adizimtion results in more efficient and
consistent centralized processing of selected ddtrative operations. The Shared Services Centeais objectives are to reduce on-going
annual administrative costs, enhance customercgetiviough process standardization, create an izagamal structure that will improve
market flexibility and allow future reengineerinfjogts to be more easily attained at lower impletaéon costs.

Regulation

Our business is subject to regulation byousifederal, state and foreign governmental estifibe DOT and various state agencies
exercise broad powers over certain aspects ofusinbss, generally governing such activities alaigation to engage in motor carrier
operations, safety and financial reporting. Weadse subject to a variety of requirements of natipstate/provincial and local governments,
including the Environmental Protection Agency anel ©ccupational Safety and Health Administratibat regulate safety, the management
of hazardous materials, water discharges and agséns, solid waste disposal and the release laadwup of regulated substances. We may
also become subject to new or more restrictiveleggus imposed by the Environmental Protection Wgye the DOT, the Occupational
Safety and Health Administration, or other authesitelating to engine exhaust emissions, drivieosrs of service, security and ergonomics.
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The Environmental Protection Agency has idsegulations that require progressive reductiarexhaust emissions from diesel engines
through 2007. Beginning in October 2002, new diesgiines were required to meet new emissions lifGiisne of these regulations require
subsequent reductions in the sulfur content ofedliiegel beginning in June 2006 and the introductibemissions after-treatment devices on
newly manufactured engines and vehicles beginniitig the model year 2007.

Safety

Safety is an integral part of our strateggehse preventing injury and decreasing serviceruqtéons increases efficiency and customer
satisfaction. In 2002, we were awarded @reen Cross for Safefyom the National Safety Council for our commitmémtvorkplace safety
and corporate citizenship.

Our safety department focuses on (i) reergiind maintaining qualified drivers; (ii) improgiriver and management safety training;
(iiif) implementing periodic reviews of driver rects; (iv) creating incentives for drivers with gosafety records; and (v) raising awareness of
safety-related issues on a company-wide basis.

In addition, our safety department develops dreadety and training programs such as hours of serdriving ethics, security and hazi
transport, to promote safety, customer relatioessise standards and productivity. All of our drigenust meet or exceed DOT qualifications.
Our safety department updates driver qualificafiles at least annually to maintain compliance iddT regulations.

Risk Management

The nature of our business exposes us tafiBlbility for damages arising primarily out ofrgo loss and damage, customer-managed
inventory shrinkage, vehicle liability, propertyrdage and workers compensation. We are responsibéedeductible for auto liability,
physical damage, cargo and workers compensatiomgl&V/e maintain insurance with independent insteararriers that provide coverage
for claims in excess of deductible amounts. Manag#rhelieves that our insurance coverage is adequat

Competition

As an alternative to using our services,austrs may choose to provide these services forsblas, or may choose to obtain similar or
alternative services from other third-party vendors

Our FMS and DCC business segments competecathpanies providing similar services on a naticiegional and local level. Regional
and local competitors may sometimes provide seswicea national level through their participatiorvarious cooperative programs.
Competitive factors include price, equipment, mamaince, service and geographical coverage andregftect to DCC, driver and operations
expertise. We compete with other finance lessotisadso to an extent, particularly in the U.K., watlmumber of truck and trailer
manufacturers who provide truck and trailer leasmgended warranty maintenance, rental and otaesportation services. Value-added
differentiation of the full service truck leasirtgjck rental, contract and non-contract truck mexance service and DCC offerings has been,
and will continue to be, our emphasis.

In the SCS business segment, we competecaitipanies providing similar services on an intéomat, national, 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 logisticsces such as freight forwarders, contract martufacs and integrators. Competitive
factors include price, service, equipment, mainterageographical coverage, market knowledge, &gpen logistics-related technology,
and overall performance (e.g., timeliness, accueax/flexibility). Value-added differentiation dfé¢se service offerings across the full global
supply chain will continue to be our overridingaségy.
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Employees

As of December 31, 2003, we had approximé26ly 00 full-time employees worldwide, of which @20 were employed in North
America, 2,000 in South America and Mexico, 2,39@&urope and 400 in Asia. We have approximatel@a®hourly employees in the
United States, approximately 3,300 of which areaaiged by labor unions. These employees are patigipepresented by the International
Brotherhood of Teamsters, the International Asgmrieof Machinists and Aerospace Workers and thiéddrAuto Workers, and their wages
and benefits are governed by approximately 100rlagoeements that are renegotiated periodicallyeNuf the businesses in which we

currently engage have experienced a material wogpsge, slowdown or strike and we consider thareationship with our employees is
good.
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EXECUTIVE OFFICERS OF THE REGISTRANT

All of the executive officers of Ryder were&ed or re-elected to their present offices eidter subsequent to the meeting of the Board
of Directors held on May 2, 2003. They all hold Iswdfices, at the discretion of the Board of Dimst until their removal, replacement or
retirement.

NAME AGE POSITION

Gregory T. Swientol 54 Chairman, President and Chief Executive Off

Tracy A. Leinbact 44 Executive Vice President and Chief Financial Offi

Bobby J. Griffin 55 Executive Vice President, International Operati

Challis M. Lowe 58 Executive Vice President, Human Resources, Pulffmird and Corporate

Communication:

Vicki A. O’ Meara 46 Executive Vice President, General Counsel and Sagr
Anthony G. Tegneli 58 Executive Vice President, U.S. Supply Chain Sohg
Richard B. Carso 55 Senior Vice President, Fleet Management Solut
Gregory F. Green 44 Senior Vice President, Strategic Planning and Dmpraknt
Robert E. Sanche 38 Senior Vice President and Chief Information Offi

Art A. Garcia 42 Vice President and Controll

Gregory T. Swienton has been Chairman sinag B002, President since June 1999 and Chief ExecDfficer since November 2000.
Before joining Ryder, Mr. Swienton was Senior VReesident of Growth Initiatives of Burlington Nogtim Santa Fe Corporation (BNSF) and
before that Mr. Swienton was BNSF’s Senior Vicesittent, Coal and Agricultural Commodities Busingss.

Tracy A. Leinbach has been Executive Vicesielent and Chief Financial Officer since March 2003. Leinbach served as Executive
Vice President, Fleet Management Solutions fromdd&001 to March 2003, Senior Vice President, SatesMarketing from September
2000 to March 2001, and she was Senior Vice Pratiééeld Management from July 2000 to Septemb@&02®s. Leinbach also served as
Managing Director-Europe of Ryder Transportationvi®es from January 1999 to July 2000 and previosie had served Ryder
Transportation Services as Senior Vice PresidethiGinief Financial Officer from 1998 to January 198@nior Vice President, Business
Services from 1997 to 1998, and Senior Vice Presjd@urchasing and Asset Management for six maithieg 1996. From 1985 to 1996,
Ms. Leinbach held various financial positions indey subsidiaries.

Bobby J. Griffin has been Executive Vice Riest, International Operations since January 2808viously, Mr. Griffin served as
Executive Vice President, Global Supply Chain Opena since March 2001. Prior to this appointméfit, Griffin was Senior Vice
President, Field Management West from January 2000arch 2001. Mr. Griffin was Vice President, Ogtions of Ryder Transportation
Services from 1997 to December 1999. From 19938 1Mr. Griffin also served as Vice President @aheral Manager of ATE
Management and Service Company, Inc. and Managgistics Systems, Inc., operating units of the farRgder Public Transportation
Services. Mr. Griffin was Executive Vice PresidamMestern Operations of Ryder/ATE from 1987 to 1998 joined Ryder as Executive Vice
President, Consulting of ATE in 1986 after Rydeguired ATE Management and Service Company.

Challis M. Lowe has served as Executive \Reesident, Human Resources, Public Affairs and @atp Communications since
November 2000. Ms. Lowe joined Ryder as Executiie\President of Human Resources in May 2000. Bgfoning Ryder, Ms. Lowe we
a consultant to the merger of Beneficial Managen@anp. with Household Finance from 1998 to 199@n1997 to 1998, Ms. Lowe was
Executive Vice President, Human Resources and Aidiraive Services at Beneficial Management Cajfinancial services company. Fr
1993 to 1997, she was Executive Vice Presidene#ieHinternational, a financial services compamkiere she was responsible for Human
Resources and Communications.
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Vicki A. O'Meara has been Executive Vice Ridest and General Counsel since June 1997 andt8gceince February 1998. Prior to
joining Ryder, Ms. (Meara was a partner with the Chicago office of ldng firm Jones Day. Previously, she held a varadtgositions with
the federal government including service as Assisddtorney General for the Environmental and Naktiesources Division of the
Department of Justice, Deputy General Counsele@ftvironmental Protection Agency and in the Offi€&Vhite House Counsel.

Anthony G. Tegnelia has served as Executige President, U.S. Supply Chain Solutions sinceeD#er 2002. Previously, he was
Senior Vice President, Global Business Value Mamsgg. Mr. Tegnelia joined Ryder in 1977 and hasl laeVariety of other positions with
Ryder including Senior Vice President and Chiefalfitial Officer of Ryder’s integrated logistics mess segment and Senior Vice President,
Field Finance.

Richard B. Carson has served as Senior \iesitent, Fleet Management Solutions since Feb2@d®. He previously served as Vice
President, Fleet Management Solutions in the NaghBRegion from January 1997 to February 2002 (Mrson joined Ryder in June 1973
and has held various positions since then.

Gregory F. Greene has served as Senior fesident, Strategic Planning and Development sipréd 2003. He previously served as
Senior Vice President, Global Talent Managememhfiarch 2002 to April 2003. Mr. Greene joined RydeAugust 1993 as Manager of
Executive and International Compensation and haedield various positions. Prior to joining Ryddr, Greene served as Director of
Human Resources for Sunglass Hut, Inc.

Robert E. Sanchez has served as Senior Vesdent and Chief Information Officer since Jayu2003. He previously served as Senior
Vice President of Global Transportation Managenfiemh March 2002 to January 2003. Previously, he atsved as Chief Information
Officer from June 2001 to March 2002. Mr. Sanclweagd Ryder in 1993 as a Senior Business Systerngiars

Art A. Garcia has been Vice President andtf@dler since February 2002. Previously, Mr. Gamsgaved as Group Director, Accounting
Services from September 2000 to February 2002 ramad April 2000 to June 2000. Mr. Garcia was Chiefarcial Officer of Blue Dot
Services, Inc., a national provider of heating aima¢tonditioning services, from June 2000 to Seen2000. Mr. Garcia served as Director,
Corporate Accounting for Ryder from April 1998 t@l 2000. Mr. Garcia joined Ryder in December 1987Senior Manager, Corporate
Accounting. Prior to joining Ryder, Mr. Garcia heldrious positions in the audit services practic€a@opers and Lybrand LLP from 1984 to
December 1997.

FACTORS AFFECTING OUR BUSINESS

Our business is subject to a number of géeemnomic factors in the United States and wortimthat may have a materially adverse
effect on results of operations, many of whichlargely out of our control. These include recesaigreconomic cycles and downturns in
customers’ business cycles, particularly in magegiments and industries where we have a concemti@ticustomers, interest rate
fluctuations, increases in fuel prices or fuel shges and the effects of future or threatenedrismo Slow economic conditions in the United
States contributed to our decline in revenue fenytbar ended December 31, 2003 compared with 2002.

Numerous competitive factors could impair ahility to maintain our current profitability. The factors include the following:

« we compete with many other leasing and transportaéervice providers, some of which may have greatpital resources or lower
capital costs

« some of our competitors periodically reduce theicgs to gain business which may limit our abitidymaintain or increase prices;

« the trend towards consolidation in the transpartaiindustry may create large competitors with gnefihancial resources and other
competitive advantages relating to their s
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« advances in technology require increased invessriertemain competitive and our customers may aatiling to accept higher pric
to cover the cost of these investme|

« competition from logistics and freight managemesrhpanies that do not operate trucking fleets magaly affect customer
relationships and prices; a

« changes in applicable laws and regulations, orsaafstomplying with current or future laws and riagions.

We implemented and continue to implementréetaof strategic initiatives to reduce costs angrove productivity. These initiatives
include improving purchasing programs, improving #ificiency of maintenance operations, increasiiegefficiency of rental and trailer fle
utilization, extending the duration of expiring $&8 and generating revenue from increased utdizati idle equipment. The continued
successful implementation of these initiatives dimely basis in the future is one of the keys tio future competitiveness and profitability.

Our business has been negatively impacteahbimdustry-wide downturn in the market for usedttors and trucks, particularly Class 8
vehicles, which are the largest class of heavy-thaigtors. This overall trend has caused the apiuwmleeds realized upon the sale of used
revenue earning equipment to be lower than whatreal&zed historically. The worsening of this trendy cause further unfavorable
differences between residual values realized amgiciexpectations, thus negatively affecting awfifability and financial condition.

Regulations imposed by federal, state aneigorgovernmental agencies regarding the emisdidiesel fuel have resulted in higher
prices for tractors and diesel engines, decreasethdd for new tractors and increased fuel and erémce costs. These adverse effects
combined with uncertainty as to the reliabilitytbé vehicles equipped with the newly designed dlieisgines and the residual values that will
be realized from the disposition of these vehiclesld reduce our revenues from truck leasing, aseecosts, make it more difficult to realize
expected residual values for used vehicles equipgdthe newly designed diesel engines or othenaidversely affect business.

In the aftermath of terrorist attacks on thréted States, federal, state and municipal aufleerhave implemented and are implementing
various security measures, including checkpointbteavel restrictions on large trucks. Although maompanies will be adversely affected
by any slowdown in the availability of transporteatiservices, the negative impact could dispropoatiely affect our business. New security
measures could disrupt or impede our ability to tnilee needs of our customers, particularly thotsed to the timeliness of deliveries. No
assurance can be given that these measures wilbweta material adverse effect on our operatisglie

FURTHER INFORMATION
For further discussion concerning our busineee the information included in Iltems 7 and thisfreport.

We make available free of charge throughveeinsite atvww.ryder.cormour annual report on Form 10-K, quarterly reportdorm 10-Q,
current reports on Form 8-K and all amendmentbasé reports as soon as reasonably practicabtesaftk material is electronically filed
with or furnished to the Securities and Exchangm@dssion.

In addition, we expect to post our Corpofatwernance Guidelines and the charters for our AGdmmittee, Compensation Committee
and Corporate Governance and Nominating Committemérly the Committee on Directors and Public Resibility) on our website at
www.ryder.conprior to our 2004 Annual Meeting of Shareholdersu¥nay request copies of these documents, at nplgowriting to us at:
Investor Relations, Ryder System Inc., 3600 N.WhdB&venue, Miami, Florida 33166.
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ITEM 2. PROPERTIES
Our properties consist primarily of vehiclaimenance and repair facilities, warehouses amer seal estate and improvements.

We maintain approximately 760 FMS locatiomshe United States, Puerto Rico and Canada; weapproximately 460 of these facilities
and lease the remaining 300 facilities. Our FM&tmmns generally include a repair shop and adnnatige offices.

We also maintain approximately 130 locationghe United States and Canada in connection eithdomestic SCS and DCC businesses.
Almost all of our SCS locations are leased and gaiyanclude a warehouse and administrative office

We maintain over 70 international locatioleegtions outside of the United States and Canfadaur international FMS and SCS
businesses. These locations are in the U.K., Idel&ermany, Poland, Mexico, Argentina, Brazil, Ghifiaiwan and Singapore. The majority
of these locations are leased and generally incudpair shop, warehouse and administrative affice

Our headquarters facility is a 400,000 square lhodtling located on approximately 40 acres of lantMiami, Florida that we have own
since 1973. Due to the age of the headquarterdibgibind the headcount reductions experiencedrecent years, we explored various
strategic alternatives for the relocation of ouadguarters. As a result, in December 2002, we aroezlithat we reached an agreement with a
real estate developer to build a new headquareikty in Miami, Florida. We will lease the new ilding which is approximately 230,000
square feet. We expect the new headquarters torbpleted during 2005 and are in the process of etiaugk our current facility and land for
sale.

ITEM 3. LEGAL PROCEEDINGS

We are involved in various claims, lawsuitsl @dministrative actions arising in the coursewfbusinesses. Some involve claims for
substantial amounts of money and/or claims for fiegnidamages. While any proceeding or litigatios ha element of uncertainty,
management believes that the disposition of sudtensain the aggregate, will not have a materigdact on our consolidated financial
position, results of operations or liquidity.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITMOLDERS
There were no matters submitted to a votsuofsecurity holders during the quarter ended Déezrdl, 2003.
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY,
RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

Stock Price
Dividends per
High Low Common Shar
2003
First quarter $23.9¢ 20.2¢ 0.1¢
Second quarter 27.3¢ 20.0¢ 0.1t
Third quarter 31.2¢ 23.1( 0.1t
Fourth quarter 34.6¢ 28.1¢ 0.1t
Total $34.6¢ 20.0( 0.6C
I I |
2002
First quartel $29.9¢ 21.7i 0.1¢
Second quarte 31.0¢ 26.31 0.1t
Third quartel 29.0C 21.9( 0.1t
Fourth quarte 25.07 21.0¢ 0.1t
Total $31.0¢ 21.0¢ 0.6C
I I |

Our common shares are listed on the New ¥ock Exchange, the Chicago Stock Exchange, théi®®Bgchange and the Berlin-

Bremen Stock Exchange. As of January 30, 2004etivere 12,565 common stockholders of record andtmgk price on the New York

Stock Exchange was $36.80.

Securities Authorized for Issuance Under

The following table includes information dbecember 31, 2003 about certain plans which pie¥or the issuance of common stock in
connection with the exercise of stock options atiiostock-based awards:

Equity Comensation Plans

Number of
Number of Securities Remainin
Securities to B« Weightec- Available for Future
Issued Upor Average Exercis Issuance Unde
Exercise of Price of Equity Compensatio

Outstanding
Options, Warrant

Outstanding
Options, Warrant

Plans Excludin¢
Securities Reflecte

Plan and Rights and Rights in Column (a]
(@ (b) (c)
(Shares in thousand
Equity compensation plans approved by security
holders:
Broad based employee stock option pl 6,90t $24.5: 4,15¢
Employee Stock Purchase P — — 733
Non-Employee Director Stock Plan: 177 22.5( 323
Equity compensation plans not approved by security
holders — — —
Total 7,082 $24.43 5,214
| | |
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Purchases of Equity Securities

The following table provides information withspect to purchases we made of our common starikgdthe fourth quarter of 2003:

Total Number o

Shares Purchast Approximate
as Parto Dollar Value Tha
Total Numbet Publicly May Yet Be
of Shares Average Price¢ Announcec Purchased Unde¢
Purchased Paid per Share Program® the Program?)

(Shares in thousand

October 1 through October 31, 2C 50 $29.4: 50 $88,528,00
November 1 through November 30, 2( 68 29.92 11¢ 86,509,00
December 1 through December 31, 2 — — 11¢ 86,509,00
Total 11€ $29.71 11¢ $86,509,00

| | | |

(1) In September 2003, the Board of Directors authatiagwc-year share repurchase program. The program wadiglytannounced on October 3, 2003. Under the pemgy shares of
common stock will be purchased in a dollar amouwntitta exceed the proceeds generated from the issuaincommon stock to employees under various gelktock option and stc

purchase plans since January 1, 2003. The progmnich extends through September 30, 2005, limigsegate share repurchases to no more than $90amillAt December 31, 20C
the number of shares purchased under this progras 117,500
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ITEM 6. SELECTED FINANCIAL DATA

Years ended December

2003 2002 2001 2000 1999

(Dollars in thousands, except per share amot

Revenue $4,802,29. 4,776,26! 5,006,12: 5,336,79 4,952,20.
Earnings from continuing operatiort®:

Before income taxe $ 212,47 175,88: 30,70¢ 141,32: 110,45(

After income taxe&) $ 135,55¢ 112,56! 18,67¢ 89,03: 68,52¢

Per diluted common shaf® $ 2.12 1.8C 0.31 1.4¢ 1.0C
Net earning?-(3) $ 131,43t 93,66¢ 18,67¢ 89,03: 419,67t

Per diluted common shaf@-(®) $  2.0¢ 1.5¢ 0.31 1.4¢ 6.11
Cash dividends per common sh $ 0.6C 0.6C 0.6( 0.6C 0.6(
Average common shares — Diluted (in

thousands 63,87 62,58’ 60,66 59,75¢ 68,73:
Year-end shareholders’ eunﬁ) $1,334,38! 1,108,21! 1,230,66! 1,252,70: 1,204,90!
Average shareholders’ equify) $1,193,85! 1,246,06! 1,242 ,54. 1,225,911 1,181,75!
Return on average shareholders’ equity () 11.C 7.5 1.5 7.3 35.F
Book value per common shdf@ $ 20.8¢ 17.7¢ 20.2¢ 20.8¢ 20.2¢
Market price— high $ 34.6f 31.0¢ 23.1¢ 25.1:% 28.7¢
Market price— low $ 20.0C 21.0¢ 16.0¢ 14.81 18.81
Total debt $1,815,90! 1,551,46: 1,708,68 2,016,98 2,393,38!
Long-term debr $1,449,48! 1,389,09 1,391,59 1,604,24: 1,819,13
Debt to equity (%§¥ 13E 14C 13¢ 161 19¢
Year-end asset $5,278,60. 4,766,98; 4,927,16. 5,474,92. 5,770,45!
Average asse! $4,963,74 4,845,68! 5,156,48 5,691,12. 6,032,13
Return on average assets | 2.€ 1.¢ 0.4 1.€ 7.C
Average asset turnover (¢ 96.7 98.€ 97.1 93.¢ 82.1
Net cash provided by operating activit $ 802,85! 632,78 308,70: 1,015,53. 269,81¢
Capital expenditure $ 725,13( 600,30: 656,59 1,288,78. 1,734,56
Number of vehicle: 160,20( 161,40( 170,10( 176,30( 171,50(
Number of employee 26,70( 27,80( 29,50( 33,10( 30,30(

(1) Earnings from continuing operations include unusiteins representing Year 2000 expense, restruguaimd other charges and loss on early extinguistrokdebt. Year 200
expense totaled $24 million ($15 million after-tak,$0.22 per diluted common share) in 1999. Restiming and other charges totaled $4 million ($2lioih after-tax, or $0.04 per
diluted common share) in 2002, $117 million ($81liami after-tax, or $1.34 per diluted common shaire001, $42 million ($26 million after-tax, or @ per diluted common share)
in 2000 and $52 million ($33 million after-tax, $0.48 per diluted common share) in 1999. Loss aly extinguishment of debt totaled $7 million ($#lion after-tax, or $0.06 per
diluted common share) in 1999. Earnings from caritig operations include goodwill and intangible amtization totaling $13 million ($12 million afterak, or $0.19 per diluted
common share) in 2001, $12 million ($10 millioreaftax, or $0.17 per diluted common share) in 2866 $14 million ($11 million after-tax, or $0.17rpdiluted common share) in
1999.

(2) In 2001, earnings from continuing operations in@won«-time reduction in deferred taxes of $7 million, .11 per diluted common share, as a result diange in Canadian tax
law that affected our Canadian operatio

(3) Net earnings for 2003 include the cumulative eféée change in accounting principle for variablagrest entities resulting in an af-tax charge of $3 million, or $0.05 per diluted
common share. Net earnings for 2003 also inclugectimulative effect of a change in accounting ppiecfor costs associated with eventual retiremefibng-lived assets primarily
relating to components of revenue earning equipmesiilting in an after-tax charge of $1 million, $8.02 per diluted common share. Net earnings @@2include the cumulative
effect of change in accounting principle for godkivéisulting in an after-tax charge of $19 millioar $0.30 per diluted common share. In Septemb@8 1Byder sold its public
transportation services business for an after-taingf $339 million, or $4.94 per diluted commorsh The disposal of this business has been acedint as discontinued
operations. Net earnings for 1999 include the rssaf discontinued operation

(4) Shareholders’ equity as of December 31, 2003 ari® 26flects after-tax equity charges of $187 milland $229 million, respectively, related to theraal of additional minimum
pension liability.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This discussion should be read in conjunciiith our consolidated financial statements andtegl notes contained in Item 8 of this report
on Form 10-K.

OVERVIEW

Our business is divided into three businegsrents: our Fleet Management Solutions (FMS) legsisegment provides leasing,
commercial rental and programmed maintenance ofwential trucks, tractors and trailers to customerisicipally in the U.S., Canada and
the U.K.; our Supply Chain Solutions (SCS) busirseggment provides comprehensive supply chain ctingw@nd lead logistics management
solutions throughout North America and in Latin Amoa, Europe and Asia; and our Dedicated Contracti@ge (DCC) business segment
provides vehicles and drivers as part of a dedicatmsportation solution, principally in North Ariea. We operate in extremely competitive
markets. Our customers select us based on numfatoss including service quality, price, techngl@nd service offerings. As an
alternative to using our services, customers msy ahoose to provide these services for themseadvesay choose to obtain similar or
alternative services from other third-party vendors

Over the past three years we have transfoouetusiness, addressing many fundamental busmesesses throughout the organization.
We have focused intently on addressing our cogttire and balance sheet in order to deliver imgadaesults to our shareholders and also to
make Ryder more competitive in the marketplac0®3, we continued to realize significant savimgsf our cost management initiatives
and process improvement actions, allowing us tivelestrong results despite higher pension coglisreduced volumes in our U.S.
contractual business. In the future, we will conéindentifying cost saving opportunities to enhamgecompetitive position in a very
competitive environment.

During 2003, we targeted several strategmoojpinities in our FMS business. In December, wapdeted the acquisition of a fleet of
approximately 4,200 vehicles serving over 700 austs in the U.S. In December, we also announceduwhdad signed a non-binding letter
of intent to purchase another fleet of nearly 6,860icles serving over 550 customers, which we etqmecomplete by the end of the first
quarter of 2004. These acquisitions do not requsreo build new capabilities and enable us to egerour existing infrastructure to create
operating synergies for our FMS business segmer2004, we will continue to evaluate strategic asitjons in FMS and other segments of
our business.

In addition to our strategic initiatives, @npary issue that affects our business growth @emic conditions in the U.S. and in other
regions of the world where we do business. Becafifee soft U.S. economy over the past severalsy@ar U.S. contractual business base
was down in 2003. We are focused on increasingsaes while maintaining the appropriate pricingigine that provides an attractive
return for the service we provide to our custom¥rfs.are encouraged by recent increased leveldigftga@nd interest on the part of our
customers to sign new business. However, becaube time required to have lease equipment marwfedtand delivered and to design and
implement a new supply chain activity, there ign@etlag in our businesses between the date whenteact is signed and when revenue is
generated. Therefore, we do not expect to see padnon revenue from new sales contracts untifrtiaglle of 2004.

ITEMS AFFECTING COMPARABILITY BETWEEN PERIODS

Effective July 1, 2003, Ryder consolidategtéhvariable interest entities (VIES) in connectiath the adoption of the Financial
Accounting Standards Board’s Interpretation NoNjF46, “Consolidation of Variable Interest Entitie$he consolidated VIEs were
established as part of previous sale-leasebacg&actions of revenue earning equipment in which Rgd&l revenue earning equipment to
special-purpose entities (SPEs) and then lease@tieaue earning equipment back as lessee undeatimgelease arrangements. Ryder enters
into sale-leaseback transactions in the ordinatysepof business in order to lower the total cé$tioding operations, to diversify funding
among different classes of investors and to difsefanding among different types of funding instremnts. Sale-leaseback transactions have
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been executed with third-party financial institutsg as well as with SPEs. In connection with the-Emseback transactions executed with
SPEs, in the form of vehicle securitizations arsyrthetic leasing arrangement, we provided credinacements and residual value
guarantees that obligate Ryder to absorb the nyajoiithe expected losses from such entities, yfae realized. Therefore, FIN 46 required
that these entities be consolidated.

As a result of the consolidation of these §/IRyder recorded a non-cash cumulative effectgehaf $3 million on an after-tax basis, or
$0.05 per diluted share in the third quarter of20the cumulative effect charge represented degtfeniand interest expense of the VIEs
would have been recorded had FIN 46 been in efiace lease inception, in excess of rent expertsrded under operating leases. The
charge is expected to reverse in operating earmingsthe next three years. The consolidation @MlEs did not have a significant impact
our consolidated net earnings; however, report@dedéation expense, equipment rental and intesgstrese were impacted by the
consolidation of the VIEs. In addition, both neslegrovided by operating activities and our freghchlow measure increased due to the add-
back of depreciation expense on the VIES' reverangirg equipment and net cash used in financingiges also increased due to principal
payments on VIES' debt. Net earnings for 2002 ab@tl2vould not have been materially different istetandard had been adopted effective
January 1, 2001.

Effective January 1, 2003, we adopted theipions of Statement of Financial Accounting StadddSFAS) No. 143, “Accounting for
Asset Retirement Obligations,” which addressegiira accounting and reporting for obligations &ssted with the retirement of tangible
long-lived assets and the associated asset retitesnsts. SFAS No. 143 requires that the fair valug liability for an asset retirement
obligation be recognized in the period in whiclsiincurred if a reasonable estimate of fair valae be made and that the associated asset
retirement costs be capitalized as part of theygagramount of the long-lived asset. The cumulaéffect adjustment recognized upon
adoption of this standard was $1 million on anrafée basis, or $0.02 per diluted share, consigtimmarily of costs associated with the
retirement of certain components of revenue earadpment. Net earnings for 2002 and 2001 woutchage been materially different if
this standard had been adopted effective Janu&gQL,.

Effective January 1, 2002, we also adoptedptiovisions of SFAS No. 142, “Goodwill and Othetangible Assets,” and discontinued the
amortization of goodwill and intangible assets viittiefinite useful lives. Had we applied the ramortization provisions of SFAS No. 142
of January 1, 2001, net earnings for 2001 wouldehataled $30 million, or $0.50 per diluted sha®compared to the reported net earnings
for 2001 of $19 million, or $0.31 per diluted sha®&AS No. 142 also required us to perform an assest of whether there was an indica
that the remaining recorded goodwill was impaire@fthe date of adoption. The impairment test ireguus to compare the implied fair
value of a reporting unit's goodwill to our carrgiamount, both of which were measured as of Jaru&2902. The residual fair value after
this allocation was the implicit fair value of theporting unit’s goodwill. As a result of this assment, we recorded a non-cash cumulative
effect charge of $19 million on a before and afterbasis, or $0.30 per diluted share, associatédtle Asian operations of our SCS
business segment. Under previous requirementspodvgll impairment would have been recorded on dana, 2002.
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CONSOLIDATED RESULTS

Years ended December

2003 2002 2001

(In thousands

Earnings before cumulative effect of changes ianting principle$?(@  $13555¢ 11256  18,67¢

Per diluted common sha 2.1z 1.8C 0.31
Net earning<1):(2.(3) 131,43t 93,66¢  18,67¢
Per diluted common sha 2.0€ 1.5C 0.31
Weightec-average shares outstand— diluted 63,87 62,587 60,66

(1) Results include restructuring and other charge$2illion afte-tax, or $0.04 per diluted common share in 2002 $8d million aftertax, or $1.34 per diluted common share in 2(
See Note — “ Restructuring and Other (Recoveries) Charges” in the Notes to Consolidated Financial Statememtsélditional discussior

(2) Results for 2001 include a c-time reduction in deferred taxes of $7 million,$&.11 per diluted common share, as a result dfange in Canadian tax law that affected our Canadia
operations. Results for 2001 also include goodaildl intangible amortization of $12 million af-tax, or $0.19 per diluted common she

(3) Net earnings for 2003 include the cumulative efééa change in accounting principle for variabledrest entities resulting in an af-tax charge of $3 million, or $0.05 per diluted
common share. Net earnings for 2003 also incluéectimulative effect of a change in accounting ppiecfor costs associated with eventual retirenefiong-lived assets primarily
relating to components of revenue earning equipmesiilting in an after-tax charge of $1 million, $8.02 per diluted common share. Net earnings @@2include the cumulative
effect of a change in accounting principle for gadltiresulting in an afte-tax charge of $19 million, or $0.30 per diluted goon share

Earnings before the cumulative effect of chemnig accounting principles increased 20% to $1B&min 2003 compared with 2002. The
increase in earnings was due to savings realizad éontinuing cost management and process impraadtigns, improved SCS operating
performance, better FMS rental pricing, and thediotpf favorable exchange rate fluctuations. Thessaings increases were partially offset
by an increase in after-tax annual pension expehsearly $34 million which principally impacted 0BMS business segment, which
employs the majority of the employees that paréitédn our primary U.S. pension plan. The earngrgsvth rate in 2003 exceeded the rele
earnings per share growth rate because the aveuagleer of shares outstanding during 2003 incressfégtting the impact of stock issuan
under employee stock option and stock purchasesmlaring the year.

Earnings before the cumulative effect of demin accounting principles increased 503% to $ili®on in 2002 compared with 2001.
The increase in earnings was due primarily to mi@ant reduction in restructuring and other clerdrom $81 million after-tax in 2001
compared with $2 million after-tax in 2002. Thenease in earnings was also attributable to costgement actions and operational process
improvement efforts, improved rental utilizationgieased volumes within the automotive sector d 3@wer interest costs and the
discontinuance of amortization of goodwill and imgéble assets with indefinite useful lives (SeedNbt— “Summary of Significant
Accounting Policies — Goodwill and Other Intangil®lssets” in the Notes to Consolidated Financiate3teents). These earnings increases
were partially offset by a one-time reduction ifeteed taxes of $7 million in 2001 as a result change in Canadian tax law and higher
pension costs of $19 million after-tax in 2002, gamed with 2001. See “Operating Results by BusiSesgnentfor further discussion of tr
operating results for the past three years.

Years ended December

2003 2002 2001

(In thousands

Revenue
Fleet Management Solutiol $3,231,67! 3,183,02. 3,352,541
Supply Chain Solution 1,362,42 1,388,29! 1,453,88
Dedicated Contract Carrias 514,73 517,96 534,96
Eliminations (306,54() (313,01) (335,26()
Total $4,802,29. 4,776,26! 5,006,12:

Revenue for 2003 increased 1% to $4.8 biliompared with 2002. Comparisons were impactechtreased FMS fuel services revenue
as a result of higher average fuel prices. Foyedls reported, Ryder realized minimal changesoafitpbility as a result of higher fuel prices
as these generally reflect costs that are passedgth to our customers. During 2003, FMS was negitimpacted by continued softness in
the U.S. economy resulting in reduced full serWé@se and programmed maintenance demand, as wieé aapact of some ancillary
business not renewed. These decreases were pavffaktt by improved commercial rental revenue tukigher pricing. SCS revenue
decreased in 2003 compared with 2002 as a resutilome reductions combined with the ne@mewal of certain customer contracts. Reve
comparisons for FMS and SCS were favorably impaltechanges in foreign exchange rates and expanggdess in Canada, La



America and Asia.
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Revenue decreased 5% to $4.8 billion in 288@pared with 2001. All business segments expegtacevenue decrease in 2002 over
2001 as a result of the slow economic conditiorthénU.S. and in other countries where we opefidte.FMS revenue decrease of 5% also
reflects the effects of a smaller overall fleeirfrarily in commercial rental) and lower fuel seegcrevenue as a result of lower average fuel
prices and volumes. SCS revenue decreased in 2082esult of volume reductions, especially ingleetronics, high-tech and
telecommunications sector and the non-renewal dicecustomer contracts.

Our FMS segment leases revenue earning eguipamd provides fuel, maintenance and other amgiiervices to our SCS and DCC
segments. Eliminations relate to inter-segmentisshiat are accounted for at approximate fair vaki# the sales were made to third parties.

Years ended December

2003 2002 2001

(In thousands

Operating expens $2,039,15 1,949,38. 2,132,501
Percentage of reveni 42% 41% 43%

Operating expense increased 5% to $2.0 billior0®32compared with 2002. The increase was pringigatesult of increases in fuel co
due to higher average fuel prices in 2003. Opeagyaipense was also impacted by higher maintenarste as a result of an older fleet, offset
by a reduction in overhead spending from ongoirgf otanagement actions. Operating expense decr8&sénl $1.9 billion in 2002
compared with 2001. The decrease was a resultexfuction in FMS fuel costs as a result of lowesrage prices and volumes in 2002, a
reduction in overheads due to cost containmenv@agtincluding the shut-down of certain facilitie2001, and the cancellation of an
information technology outsourcing contract.

Years ended December

2003 2002 2001

(In thousands

Salaries and employ-related cost $1,242,93 1,268,70. 1,212,18.
Percentage of reveni 26% 27% 24%

Salaries and employee-related costs decredsdd $1.2 billion in 2003 compared with 2002. Theerease was a result of headcount
reductions, which offset higher pension expenserage headcount decreased 6% in 2003 compare@®dthreflecting the non-renewal of
certain customer contracts, the impact of cost mament actions and reduced volumes across alléassegments. The number of
employees at December 31, 2003 decreased 4% toxapaitely 26,700, compared with 27,800 at Decen3ie2002.

Pension expense increased nearly $54 miti@D03 to $82 million compared with 2002, and pifrally impacted FMS. The increase in
pension expense is primarily attributable to th8.ybension plan and reflects the adverse effeaeghtive pension asset returns in 2002, as
well as the impact of lower interest rates resgltima lower discount rate for calculating the présvalue of pension obligations. Based on
actual pension asset returns experienced in 200&¢erest rate levels at December 31, 2003, we@xpension expense on a pre-tax basis to
decrease to approximately $66 million in 2004. @0®4 pension expense estimates are subject to eli@asgd upon the completion of
actuarial analysis of all pension plans. See “GaltAccounting Estimates” for further discussionp@msion accounting estimates. The
anticipated pension expense decrease in 2004 vpoufarily impact FMS, which employs the majorityerhployees that participate in
Ryder’s primary U.S. pension plan.

Salaries and employee-related costs increa¥etb $1.3 billion in 2002 compared with 2001. Therease was due to growth in pension
and medical benefit costs, higher salary expermsa the in-sourcing of certain information techngldgnctions and greater incentive
compensation, which was partially offset by decedasalaries and other employee-related costsemsult of 2001 strategic initiatives that
resulted in the termination of over 1,400 employ&e® “Restructuring and Other (Recoveries) Chalges for further discussion.
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Years ended December

2003 2002 2001

(In thousands

Freight under management expe $414,28: 414,36 436,411
Percentage of reveni 9% 9% 9%

Freight under management (FUM) expense reptssubcontracted freight costs on logistics emtdrfor which Ryder purchases
transportation. FUM expense of $414 million in 20@&s unchanged compared with 2002. The volumerdeelkperienced in our SCS
business during 2003 was principally attributedao-transportation based activities. FUM expenseeadsed 5% in 2002 compared with
2001 due to revenue reductions in our SCS bussegg®sent as a result of reduced freight volumekan LS. and South America and the non-
renewal of customer contracts.

Years ended December

2003 2002 2001

(In thousands

Depreciation expens $624,58( 552,49: 545,48!
Gains on vehicle sales, r (15,780) (14,227 (11,96¢)
Equipment rente 200,86¢ 343,53: 427,02:

Depreciation expense relates primarily to F&nue earning equipment. Depreciation expen2608 increased 13% to $625 million
compared with 2002. While the overall average figet (owned and leased) declined 3% during 2083atiation expense grew because of
an increase in the average number of owned (competh leased) revenue earning equipment units.ntmeber of owned units increased
because of the consolidation of VIEs effective ylg003, the conversion of leased units to ownatlls as a result of lease extensions and
the replacement of expiring lease units with owrek discussion on Fleet Management Solutions pef@ing Results by Business
Segment” for further detail on vehicle counts. e six months ended December 31, 2003, depreciaiipense attributable to the revenue
earning equipment of consolidated VIEs approxim&#@ million. Depreciation expense increased 1%5%2 million in 2002 compared wi
2001. Depreciation expense increased due to asgneamnber of owned (compared with leased) reveaugirgg equipment units as well as
reduced estimated residual values associated eithioc owned tractors.

Gains on vehicle sales, net increased 11$4a&omillion in 2003 compared with 2002. The inceeasgains on vehicle sales, net was due
to a higher number of FMS unit sales of owned emeipt and improved average pricing on vehicles gotte tractor class compared with
2002. Gains on vehicle sales, net increased 19%%&4anillion in 2002 compared with 2001. Despiteduction in the number of vehicles
sold, Ryder experienced an increase in gains ortleetales, net due to a decline in the averagé& kalue of units sold. The decline in the
average book value of units sold in 2002 reflectedncrease in depreciation expense and an inciredise age of vehicles sold.

We periodically review and adjust residudlies, reserves for guaranteed lease terminatiaresand useful lives of revenue earning
equipment based on current and expected operaéinds and projected realizable values. See “Crificaounting Estimates” for further
discussion on depreciation and residual value giieea. While we believe that the carrying values estimated sales proceeds for revenue
earning equipment are appropriate, there can lassarance that a deterioration in economic comdit@y adverse changes to expectations of
future sales proceeds will not occur, resultingigher depreciation or losses on disposal.

Equipment rental primarily consists of rertasts on revenue earning equipment in FMS. Equipmestal costs decreased 42% to
$201 million in 2003 compared with 2002. The deseeaas due to a reduction in the average numHeaséd vehicles (compared with
owned) resulting from the consolidation of VIEseetive July 1, 2003, term extensions and an ovdedlline in fleet size, which principally
impacted equipment under lease.
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For the six months ended December 31, 2003, equipraatal was reduced by approximately $50 milfilenrevenue earning equipment of
VIEs consolidated effective July 1, 2003. Equipmemital costs decreased 20% to $344 million in 289Apared with 2001. The decrease in
2002 equipment rental is due to a decrease inuhear of leased vehicles and lower lease ratesadaehanging mix of leased units.
Equipment rental costs in 2002 also reflect dee@ésase termination charges as a result of imgravarket pricing.

Years ended December

2003 2002 2001

(In thousands

Interest expens $96,16¢ 91,71¢ 118,54¢
Percentage of reveni 2% 2% 2%

Interest expense increased 5% to $96 millic2003 compared with 2002. The increase in inteaegense reflects the impact of interest
expense of approximately $10 million on debt of ¥|Eonsolidated effective July 1, 2003. Excludinigiest expense from consolidated
VIEs, comparisons for 2003 were favorably impadigaverall lower market interest rates and redwafésttive interest rates as a result of
hedging transactions which principally benefited &Nhterest expense decreased 23% to $92 milli@@2 compared with 2001. The
decrease in interest expense reflects lower debldelue to reduced capital spending, generallgtawarket interest rates and reduced
effective interest rates as a result of hedgingstations entered into during the first quarte2@d2.

Years ended December

2003 2002 2001

(In thousands
Miscellaneous income, n $(12,159) (9,809 (1,339

Miscellaneous income, net increased to $1komiin 2003 from $10 million in 2002. During 20PMiscellaneous income, net was
favorably impacted from a $2 million gain on safexdacility in our European FMS operations. Addlitally, 2003 miscellaneous income, net
improved as a result of better market performariéev@stments classified as trading securities usddnd certain benefit plans and lower
losses on the sale of trade receivables relatdtktdecreased use of our revolving receivablesifiimg program. These positive factors were
partially offset by the elimination of servicingfédncome related to certain VIEs. Prior to the otidation of VIEs effective July 1, 2003,
miscellaneous income, net included fee incomeeadl&d administrative services provided to vehieksk trusts in connection with the vehicle

securitization transactions. As a result of comiading the vehicle securitization trusts, we naylemrecognize a benefit from service fee
income.

Ryder had miscellaneous income, net of $1omiin 2002 compared with miscellaneous incomet,af $1 million in 2001. The increase
in miscellaneous income, net during 2002 is pritpaitributed to a reduction in losses on the séleceivables related to the decreased use
of Ryder’s revolving facility for the sale of regables and 2001 losses on the sale of operatimepsoand equipment.

Years ended December

2003 2002 2001

(In thousands

Restructuring and other (recoveries) charges $(230) 4,21¢ 116,56«

Restructuring and other (recoveries) changesyere $(0.2) million in 2003, $4 million in 20@nd $117 million in 2001. See
“Restructuring and Other (Recoveries) Charges, fetfurther discussion.

Years ended December

2003 2002 2001

(In thousands

Provision for income taxe $76,91¢ 63,31¢ 12,02¢

Ryder’s effective tax rate was 36.2% in 2@0&pared with 36.0% in 2002 and 39.2% in 2001. Higher 2001 effective tax rate resulted
primarily from increased net non-deductible item2001, principally the write-down of goodwill, ilucled in restructuring and other

(recoveries) charges, partially offset by a permaneduction in corporate tax rates in Canada. mésslted in a one-time reduction in Ryder’
related deferred taxes of approximately $7 mill
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RESTRUCTURING AND OTHER (RECOVERIES) CHARGES, NET

The components of restructuring and otherofreries) charges, net in 2003, 2002 and 2001 asfellows:

Years ended December

2003 2002 2001

(In thousands

Restructuring charges (recoveries), |

Severance and employ-related cost $ 4,902 5,19¢ 30,43¢
Facilities and related cos (8) 10€ 6,261
4,89¢ 5,30¢ 36,69¢
Other (recoveries) charge

Asset writ-downs (1,182 (285) 40,04¢
Goodwill impairmen — — 24,42t
Strategic consulting fee — (64) 8,58¢
Loss on sale of busine — — 3,617
Contract termination cos — (219 8,34
Insurance reserve— sold busines 42 (520 (2,920
Gain on sale of corporate aircr — — (2,129
Settlement of commercial dispt (3,900 — —
Total $ (230 4,21¢ 116,56¢
L] I I

Allocation of restructuring and other (recoes) charges, net across business segments in 2003 and 2001 is as follows:

Years ended December

2003 2002 2001

(In thousands

Fleet Management Solutio $(967) @77 48,93(
Supply Chain Solution 53¢ 5,137 61,24¢
Dedicated Contract Carriay (317 243 1,37(C
Central Support Service 50¢€ (987) 5,01¢
Total $(230) 4,21¢ 116,56
| | |
2003 Activity

During 2003, Ryder approved a plan to elirtérepproximately 140 positions as a result of oimg@ost management and process
improvement actions in Ryder’s FMS and SCS busieegments and Central Support Services. The chelated to these actions included
severance and employee-related costs totaling i@miwhile many of these employees had not beeminated as of December 31, 2003,
such actions will be finalized by March 31, 2004e \kpect pre-tax cost savings of approximatelyréillon annually in salaries and
employee-related costs as a result of these casigement activities. Also during 2003, we reversaderance and employee-related costs
totaling $1 million that had been recorded in priestructurings due to refinements in estimates.
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Other recoveries during 2003 principally ua# a settlement of a commercial dispute pertaitargrior billings with an information
technology vendor and gains on sales of owneditiasiidentified for closure in prior restructuriefarges.

2002 Activity

During the fourth quarter of 2002, Ryder ajmad a plan to eliminate approximately 140 posgian a result of cost management actions
principally in our SCS business segment and CeS8upbort Services, which were substantially firedias of December 31, 2002. The ch
related to these actions included severance antbgegrelated costs totaling $7 million. Our estienef pre-tax cost savings in salaries and
employee-related costs as a result of these casigeaent activities totaled approximately $14 mnilliDuring 2002, we reversed severance
and employee-related costs totaling $2 million theed been recorded in prior restructuring chargestd refinements in the estimates.

Other recoveries during 2002 include net g@iacoveries) on sale of owned facilities ideatffor closure in prior restructuring charges,
the reversal of contract termination costs recagmhin 2001 resulting from refinements in estimated the final settlement of insurance
reserves attributed to a previously sold business.

2001 Activity

In late 2000, we communicated to our empley@anned strategic initiatives designed to redusts, improve the earnings power of our
business and streamline our structure. As pahexd initiatives, we reviewed employee functiors staffing levels to eliminate redundant
work or otherwise restructure work in a manner tedtto a workforce reduction. The process resutgdrminations of over 1,400 employ:
during 2001, which were substantially finalizedod®ecember 31, 2002. Severance and employee-dlatasts of $30 million, net of
$2 million in recoveries of prior year charges2001 included termination benefits to employeessehjobs were eliminated as part of this
review. During the third quarter of 2001, we inigid the shutdown of Systemcare, Ryder’s sharedhesae delivery network in the U.K. The
shutdown was initiated as a result of our revieutire prospects for the operation in light oftbigcal and anticipated operating losses. The
shutdown was completed after meeting contractulgdations to current customers, which extended éodinber 31, 2002. The severance and
employee-related charge included $3 million incdras part of the Systemcare shutdown.

During 2001, we identified 55 facilities inet U.S. and in other countries to be closed inrai@enprove profitability. Facilities and
related costs of $6 million in 2001 represent cacttral lease obligations for closed facilities.

Additionally, during 2001 we recorded variatker charges which are summarized as follows:
Asset write-downsAsset write-downs of $40 million were recorded dgr2001 and are described below:

* In 2001, Ryder cancelled an information technolpgyject in the FMS business segment. In conneetitimthe cancellation, we
recorded a non-cash charge of $22 million for thiéesdown of software licenses acquired for thggebthat could not be resold or
redeployed and software development costs andsagdated to the project that had no future econdranefit.

« In 1997, Ryder entered into an Information Techgpl8ervices Agreement (ITSA) with Accenture LLP ¢&ature) under which we
outsourced many of our information technology nebdswere previously provided by Ryder employéésder the terms of the ITSA,
Ryder prepaid for a number of services to be peidver the 10-year term of the agreement expinr&p07. Under the terms of the
agreement, Ryder was also obligated to pay ceteamination costs to Accenture in the event theAT&s terminated by Ryder prior
to the expiration datt

As part of restructuring initiatives in 2001, wepagved and committed Ryder to in-source servicesiged by Accenture under the
ITSA. In December 2001, Ryder and Accenture entarida written agreement to transition certairs€Fvices previously delivered by
Accenture under contract to Ryder. Under this agerg, Ryder agreed to waive any right to reimbuesgnof approximately $3 millio
in unamortized prepaid expenses related to the I’
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« Strategic initiatives during 2001 also resulte@gset write-downs to fair value less cost to dedipproximately $4 million for facilities
that were identified for closure and held for galesuant to the initiatives. At such time, Ryded hize ability to remove the facilities
from operations upon identification of a buyer eceipt of an acceptable bid. Fair value was detethbased on appraisals of these
properties. Also, as part of the strategic initiasi, we wrote down investments in e-commerce as§&3 million, including specialized
property and equipment and software, that wereitet®d or abandoned during 2001 and for which diirevalue of such investments
was zero

« Additionally, during 2001, an investment of $6 naill in certain license agreements for supply cinamagement software was written
down. The write-down consisted of the unamortizest of licenses and related software developmestsqweviously capitalized for
which development was abandoned as a result gfiodsting initiatives. Since the software licensenild no longer be used in the
business nor could the licenses be resold, suehd&s were valued at ze

* Due to the decision to shut down the aforementidyestemcare operations, we assessed the recovtgrablbystemcare’s long-lived
assets held for use as described in Note 1 — “SugnofaSignificant Accounting Policies — ImpairmenitLong-Lived Assets” in the
Notes to Consolidated Financial Statements. Asdet2 million, consisting primarily of specializeghicles to be disposed of after-
shutdown of Systemcare’s operations, were congiderpaired and written down because estimateds/édires were less than the
carrying values of the assets. Fair values werernghéted based on internal valuations of similaets

Goodwill ImpairmentWe also identified certain operating units for whadrcumstances indicated that the carrying amotitang-lived
assets, in particular, goodwill, may not be recabtr. We assessed the recoverability of these livad-assets and determined that the
goodwill related to these operating units was robverable. See Note 1 — “Summary of Significantdmting Policies — Goodwill and
Other Intangible Assets” in the Notes to ConsokdaEinancial Statements for Ryder’s policy on immpaint of goodwill and other intangible
assets. Impairment charges in 2001, all of whitdied to SCS operating units, are summarized &sAfsi

(In thousands

Systemcar— U.K. home delivery networ $10,60:
Ryder Argenting 9,13(
Ryder Brazil 3,70¢
Other 987
Total $24,42¢

|

As part of the decision to shut down the exfioentioned Systemcare operations, goodwill of $illomwas considered impaired and
written down during 2001.

Goodwill impairment in Ryder Argentina waiggered by the significant adverse change in thenags climate in Argentina in the fourth
quarter of 2001 that led to a devaluation of thgeftine Peso, breakdowns in the Argentine bankistem and repeated turnover in the
country’s leadership. These factors, combined witfistory of operating losses and anticipated &utperating losses, led to goodwiill
impairment. Goodwill of $9 million was consideredpaired and was written down in December 2001.

During the fourth quarter of 2001, we revievgmodwill associated with our remaining investmarRyder Brazil for impairment.
Subsequent to the sale of the contracts and refetealssets associated with the disposal of oloontd auto-carriage business (Vehiculos) in
Ryder Brazil discussed below, we made a signifiedfuirt to restructure the operations of Ryder Bradowever, such restructuring was not
sufficient to offset the impact of lost busine$g impact of the Argentine economic crisis andnttagginal historical and anticipated cash
flows related to the remaining business. As a texfuthis analysis, goodwill of $4 million was cadered impaired and was written down in
December 2001.
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Strategic consulting feeStrategic consulting fees of $9 million were inearduring 2001 in relation to the aforementionedtsyic
initiatives. These consulting fees representedtone-costs of engaging consultants to assist veistructuring initiatives in 2001.

Loss on sale of busined3uring March 2001, Ryder sold Vehiculos in Rydea#l for $14 million and incurred a loss of $4 naifi on the
sale of the business.

Contract termination costdn connection with the agreement to in-source miation technology services provided by Accenturgjdr
agreed to pay termination fees and certain denzalidin costs of approximately $8 million. Also chgi2001, we made a decision to
terminate a long-term marketing arrangement tocednarketing costs.

Insurance reserves — sold busind3aring 2001, we recognized $3 million in recoverfiesn an insurance settlement attributed to a
business sold in 1989. The insurance recovery septs an adjustment to our indemnification reséwéavorable actuarial developments
since the time of the sale.

Gain on sale of corporate aircrafss a direct result of the 2001 restructuring ansk ceduction initiatives, we decided to sell our
corporate aircraft. Ryder sold the aircraft durihg first quarter of 2001 and recorded a $2 milgamn on the sale.

OPERATING RESULTS BY BUSINESS SEGMENT

Years ended December

2003 2002 2001

(In thousands

Revenue
Fleet Management Solutiol $3,231,67! 3,183,02. 3,352,541
Supply Chain Solution 1,362,42 1,388,29! 1,453,88:
Dedicated Contract Carrial 514,73: 517,96: 534,96:
Eliminations (306,54() (313,01) (335,26()
Total $4,802,29. 4,776,26! 5,006,12:
| | |
NBT:
Fleet Management Solutiol $ 195,49 214,38: 194,39¢
Supply Chain Solution 41,25 (6,227 (6,760
Dedicated Contract Carrial 33,51¢ 31,157 34,75¢
Eliminations (33,58¢) (34,63¢) (36,989
236,67 204,68 185,40:
Unallocated Central Support Servic (24,43)) (24,585 (25,39¢)
Goodwill Amortization — (12,739
Restructuring and other recoveries (charges) 23C (4,216 (116,56
Earnings before income taxes and cumulative effechanges in
accounting principle $ 212,47 175,88 30,70¢
| | |

We define the primary measurement of our segrfinancial performance as “Net Before Tax” (NBiW)ich includes an allocation of
Central Support Services (CSS) and excludes gobumphairment, goodwill amortization and restruchuyiand other recoveries (charges),
CSS represents those costs incurred to suppat allr business segments, including sales and riiagkéiuman resources, finance, corpa
services, information technology, health and safetyal and communications. The objective of theTNBeasurement is to provide clarity on
the profitability of each of our business segmamid, ultimately, to hold leadership of each busirssgment and each operating segment
within each business segment accountable for #leicated share of CSS costs.
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Certain costs are considered to be overhetdttributable to any segment and remain unalémtat CSS. Included within the unallocated
overhead remaining within CSS are the costs foesitr relations, corporate communications, pulifira and certain executive
compensation. See Note 22 — “Segment Reportingldtes to Consolidated Financial Statements forsarifgion of how the remainder of
CSS costs is allocated to the business segments.

Our FMS segment leases revenue earning eguipamd provides fuel, maintenance and other angiiervices to our SCS and DCC
segments. Inter-segment revenues and NBT are azbior at approximate fair value as if the tratisas were made with third parties.
NBT related to inte-segment equipment and services billed to custofeguspment contribution) is included in both FM&lahe business
segment which served the customer and then eliedn@resented as “Eliminations”).

The following table sets forth equipment ciimittion included in NBT for our SCS and DCC segisen

Years ended December

2003 2002 2001

(In thousands

Equipment Contributior

Supply Chain Solution $15,31¢ 15,45« 16,61¢
Dedicated Contract Carrial 18,26 19,18: 20,37(
Total $33,58t¢ 34,63¢ 36,98¢
| | |

These segment results are not necessarilyaitiee of the results of operations that wouldénaecurred had each segment been an
independent, stand-alone entity during the perdsented.

Fleet Management Solution:

Years ended December

2003 2002 2001

(In thousands

Full service lease and programmed mainten: $1,791,47: 1,795,25 1,855,86!
Commercial rente 490,86+ 458,35! 468,43¢
Other 308,60¢ 346,77( 369,91:
Dry revenuée? 2,590,94: 2,600,37! 2,694,21!
Fuel services revent 640,72° 582,64 658,32!
Total revenue $3,231,67! 3,183,02. 3,352,54!
| | |
Segment NB $ 195,49 214,38« 194,39¢
| | |
Segment NBT as a % of total rever 6.C% 6.7% 5.8%
| | |
Segment NBT as a % of dry reverilie 7.5% 8.2% 7.2%

(1) We use dry revenue, a non-GAAP financial measareyaluate the operating performance of our FMSrirss segment and as a measure of sales actiugl.gervices revenue,
which is directly impacted by fluctuations in markeel prices, is excluded from our dry revenue potation, as fuel is largely a pass through to ousérs for which we realize
minimal changes in profitability as a result ofdtuations in fuel services reveni
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2003 versus 2002

FMS total revenue increased 2% to $3.2 lllim2003 compared with 2002. Revenue in 2003 wemacted by increases in fuel services
revenue as a result of increased average fuelgpmeaticularly during the first half of 2003. Drgvenue (revenue excluding fuel) totaling
$2.6 billion remained unchanged in 2003 compared 2002. In 2003, FMS total revenue and dry revererefited from favorable exchange
rates in Canada and the U.K.

Full service lease and programmed maintenssxanue remained unchanged in 2003 as compagDibdue to the effects of weak
leasing demand in the U.S., a reduction in flem sind fewer total miles run by leased vehicleschvhesulted in decreased variable billings.
The impact of these negative factors was partiliget by higher revenue in Canada and the U.la @&sult of favorable exchange rates and
higher volumes. We expect full service lease ang@mmmed maintenance revenue to improve in 2004adoew initiatives aimed at
generating new sales and improving business retgrgixpected continued improvement of the U.S. esgnand the impact from an
acquisition completed at the end of 2003. As presfip announced, we are also in the process of isiof the acquisition of a fleet of
approximately 6,800 vehicles (lease and commereighl) which is expected to be closed by the driteofirst quarter of 2004.

Commercial rental revenue (consisting of pergal and lease customer revenue) increased 40tb million in 2003 compared with
2002. Commercial rental revenue comparisons haasldy improved since the end of 2002 and, in toguarter of 2003, revenue grew 9%
compared with the year-earlier period. Commera@atal revenue increased primarily as a resultrohgier pricing throughout 2003. U.S.
rental fleet utilization was 72% and remained umgfea in 2003 as compared with 2002. In the U.Sg pental revenue (total rental revenue
less rental revenue related to units provided ics&rvice lease customers), which accounts for bad of the U.S. commercial rental
business, increased 8% to $235 million as comparéd$219 million in 2002 due to stronger pricilgase customer revenue primarily
represents rental vehicles provided to our exidfitigservice lease customers, generally duringkgeaiods in their operations. In the U.S.,
lease customer revenue increased 2% to $175 mili@003 compared with the prior year reflecting tmpact of increased rental activity
from full service lease customers. Rental stasgtiesented are for the U.S. fleet, which generatae than 80% of total commercial rental
revenue. We expect commercial rental revenue ttraemto improve in 2004 based on the modest ise®én rental transactions experien
during the second half of 2003, improved pricingcgiline and the impact of acquisitions.

Other FMS revenue, which consists of traiartals, other maintenance and repairs servicesiatitlary revenue to support product lines,
decreased 11% to $309 million in 2003 compared 20B2. Other revenue decreased due primarily todimerenewal of a customer contract
to provide ancillary fleet services which expirédree end of the first quarter of 2003. We expeatdauorable comparisons in other revenue to
continue through the end of the first quarter dd2®ith prospects of modest improvement for thaihed of the year.

FMS NBT decreased 9% to $195 million in 2@08pared with 2002. The decrease was due primartygher pension expense of
$48 million in 2003 as compared with 2002. NBT camgons were also adversely impacted by lower leagenue and the non-renewal of a
contract to provide ancillary fleet services. Thgact of these items was partially offset by higt@nmercial rental pricing, improved asset
management performance resulting from lower veldolents and carrying costs, reduced operating esgseas a result of our cost
management and process improvement actions anchtaet of favorable exchange rate fluctuations.

2002 versus 2001

FMS total revenue decreased 5% to $3.2 billiond82compared with 2001. Revenue comparisons in 2@082 impacted by decrease:
fuel services revenue. Fuel services revenue detlii% to $583 million in 2002 compared with 2084 a result of lower volume and
pricing, particularly during the first half of 200Rry revenue (revenue excluding fuel) decreased@%$2.6 billion in 2002 compared with
2001 reflecting revenue declines in leasing androeraial rental revenue.
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Full service lease and programmed maintenea@nue decreased 3% to $1.8 billion in 2002 coatpwith 2001. The decrease was
primarily due to the weak U.S. economy as well@seases in variable billings, which are genemflynction of total miles run by leased
vehicles. All elements of our commercial rentaleewe decreased in 2002 compared with 2001 refgestow economic conditions and a
planned rental fleet reduction, which offset imprdvental utilization and pricing. U.S. rental fledglization improved to 72% in 2002
compared with 69% in 2001. Our U.S. commercialakfieet size declined 8% in 2002 as compared 2@®1. In the U.S., pure rental
revenue decreased 2% to $219 million in 2002 coetpaiith 2001 due to the continued softness in ti& Bconomy. In the U.S., lease
customer revenue decreased 5% to $172 million @2 2@mpared with the prior year. Other transpartesiervices revenue decreased 6% in
2002 compared with 2001 as a result of the weak &€&c&8homy.

FMS NBT increased 10% to $214 million in 2@@#npared with 2001. The increase was due primarilgnproved rental utilization,
lower interest expense and operating expense liedaadue to cost management and process improvenigatives. NBT for 2002 also
benefited from lower carrying costs on used vekitield for sale (owned and leased) because of eddighicle counts and, to a lesser exi
improved pricing on tractor sales. Such improvemevere partially offset by increased pension expai$23 million in 2002 over 2001.

Our fleet of owned and leased revenue eamijgpment is summarized as follows (hnumber ofsurdtinded to the nearest hundred):

December 3:
Number of Units 2003 2002
By type:

Trucks 62,40( 62,20(
Tractors 48,90( 48,80(
Trailers 43,20( 44,80(
Other 5,70(C 5,60(
Total 160,20( 161,40(
| |

By business
Full service leas 118,90( 120,90(
Commercial rente 38,50( 37,60(
Service and other vehicli 2,80( 2,90(C
Total 160,20( 161,40(
| |
Owned®-( 150,20( 125,50(
Leased?) 10,00( 35,90(
Total 160,20( 161,40(
| |
Full year averagé)® 160,00( 165,20(
| |

(1) Effective July 1, 2003, 15,800 units converted fleased to owned status in connection with the aladetion of VIEs.

(2) Effective December 31, 2003, 4,200 units were adaléide fleet as part of an acquisitic
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The totals in each of the tables above incthéefollowing non-revenue earning equipment (nundfeinits rounded to the nearest
hundred):

December 3:

Number of Units 2003 2002

Not yet earning revenue (NYI 1,00C 1,10¢
No longer earning revenue (NLE

Units held for salt 4,30( 3,50(

Other NLE units 2,80( 3,50(

Total @) 8,10C 8,10¢

| |

(1) Nor-revenue earning equipment for FMS operations oettlié U.S. totaled approximately 1,000 vehiclesafoperiods presented, which are not included &b

NYE units represent new units on hand thabaiag prepared for deployment to lease custonrargmour rental fleet. Preparations
include activities such as adding lift gates, paietcals, cargo area and refrigeration units. NhiEsuepresent units held for sale, as well as
other units for which no revenue has been earnéteiprevious 30 days. These vehicles may be teamipoout of service, being prepared for
sale or not rented due to lack of demand.

Supply Chain Solutions

Years ended December

2003 2002 2001

(In thousands

U.S. operating revenu

Automotive, aerospace and indust $ 420,06t 439,78t 422,38(
High-tech and consumer industri 247.47" 295,42¢ 335,74¢
Other 14,66 14,35( 15,45¢
U.S. operating revent 682,20t 749,56¢ 773,58¢
International operating reven 270,31¢ 228,20t 248,76
Total operating revenu® 952,52: 977,77 1,022,35I
Freight under management (FUM) expe 409,90t 410,52 431,53:
Total revenue $1,362,42i 1,388,29 1,453,88:

Segment NBT $ 41,25 (6,221) (6,760)

Segment NBT as a % of total rever 3.C% (0.4%) (0.5%)

Segment NBT as a % of operating revefilie 4.2% (0.6%) (0.7%)

(1) We use operating revenue, a non-GAAP financial omeaso evaluate the operating performance of c0B®usiness segment and as a measure of salegyatiyM expense is
deducted from total revenue to arrive at our opgrgrevenue computation as FUM expense is larggipss through to customers. Ryder realizes minghahges in profitability as a
result of fluctuations in FUM expens

2003 versus 2002

SCS total revenue in 2003 of $1.4 billion decred¥das compared with 2002. Operating revenue (wiscudes FUM) decreased 3%
2003 compared with 2002. U.S. operating revenuéraet9% in 2003 compared to 2002 as a resultdificed volume levels in some of our
customer segments and the non-renewal of certaitnaszis. The revenue reductions in the U.S. wertallg offset by increased volumes
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and expanded business in Canada, Latin America\aia] as well as the favorable impact of exchamrges: International revenue
comparisons were also favorably impacted by revérum an inventory procurement contract which gatedt $21 million in revenue in
2003. In the first quarter of 2004, the terms df ttontract were favorably renegotiated to elimenatzentory risk and will require net revenue
reporting on a prospective basis. We expect unéblerrevenue comparisons to continue in light efribn-renewal of certain customer
contracts, competitive market conditions and voluedictions in some industry sectors.

The SCS business segment NBT improved tadiflibn in 2003 compared with a deficit of $6 mdh in 2002. Despite lower operating
revenue in 2003, SCS improved results were driwenumerous profit improvement actions taken in thisiness over the past eighteen
months, which have reduced overhead costs and iragrglobal operating performance. SCS NBT in 2082 negatively impacted by
facility lease termination charges of $3 milliordeaiso costs associated with profit margin improgetrinitiatives.

2002 versus 2001

SCS total revenue in 2002 decreased 5% tlsllion compared with 2001. Operating revenueredased 4% in 2002 compared with
2001. The declines in revenue for 2002 reflect n@ueductions in the electronics, high-tech anecmhmunications and consumer products
operating units as a result of the slowdown inWh®. economy in general and those sectors spdbjfiddne revenue decline was also
impacted by the non-renewal of certain custometraots and the currency devaluation and economimtion in Argentina. These revenue
decreases were partially offset by new and expabdsihess in the automotive sector in our U.S.Em@pean operations.

SCS NBT improved 8% to a deficit of $6 millicn 2002 from a deficit of $7 million in 2001. SG®8T was negatively impacted by
facility lease termination charges of $3 milliorroeded in 2002, reduced revenue and higher overdgaading. The increased overhead
spending was due to increased costs associategreitihimprovement initiatives and higher employmmefit costs. These decreases were
partially offset by new and expanded profitableibess in the automotive and electronics, high-tauhtelecommunications operating units,
improvement in SCS European operations and cortibeaefits from margin improvement initiatives, lirding the elimination of certain
unprofitable business and the implementation of costainment controls.

Dedicated Contract Carriage

Years ended December

2003 2002 2001

(In thousands

Operating revenu@) $510,35! 514,11¢ 530,08(
Freight under management (FUM) expe 4,37¢ 3,84% 4,88
Total revenue $514,73: 517,96: 534,96:
L] L] L]
Segment NB1 $ 33,51¢ 31,157 34,75t
| | |

Segment NBT as a % of total rever 6.5% 6.C% 6.5%
L] L] L]

Segment NBT as a % of operating reveflie 6.€% 6.1% 6.6%
| | |

(1) We use operating revenue, a non-GAAP finarmoidsure, to evaluate the operating performanaaoDCC business segment and as a measure of actiety. FUM expense is
deducted from total revenue to arrive at our opegrgrevenue computation as FUM expense is largedpss through to customers. Ryder realizes minghahges in profitability
as a result of fluctuations in FUM expen
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2003 versus 2002

DCC total revenue in 2003 decreased 1% t& $5illion compared with 2002. DCC operating reveimu2003 decreased 1% to
$510 million compared with 2002. Reduced volumemeaisited with customer contracts not renewed wargglly offset by higher average
fuel prices in 2003. NBT increased 8% to $34 millin 2003 compared with 2002. The increase in N&T2003 reflects decreased overhead
spending and improved operating performance. Tegeovements were partially offset by the impactoe$tomer contracts not renewed.
Lower salaries and employee-related costs, satksnanketing costs and insurance costs contribatdioet lower overhead spending.

2002 versus 2001

DCC total revenue in 2002 decreased 3% t& $5illion compared with 2001. DCC operating revemu2002 decreased 3% to
$514 million compared with 2001. The decrease wvemee was due primarily to the non-renewal of ufifaiole business partially offset by
new business in 2002. NBT decreased 10% to $3iomilh 2002 compared with 2001. The decrease in IRBR002 reflects increased
overhead spending partially offset by the non-reade unprofitable business and margin improveméntsher operational areas.

Central Support Services

CSS expenses were as follows:

Years ended December

2003 2002 2001

(In thousands

Sales and marketir $ 8,96/ 12,63¢ 15,04
Human resource 18,00( 21,15: 21,91
Finance 55,18( 58,49¢ 55,41
Corporate services/public affa 7,31¢ 7,672 8,02:
Information technolog 78,08¢ 89,09: 111,24
Health and safet 8,19¢ 9,192 9,04¢
Other 37,27¢ 35,19: 24.,54¢
Total CSS 213,01¢ 233,43 245,22.
Allocation of CSS to business segme (188,589 (208,84") (219,829
Unallocated CS:! $ 24,43: 24,58t 25,39¢
| | |

2003 versus 2002

CSS decreased 9% to $213 million in 2003 amexb with 2002. The decrease in total CSS expeasalwe to cost reductions across
substantially all functional areas as a resultwfantinued cost management and process improveangans, most notably in information
technology (IT). Technology costs were lower in 2@3 a result of reduced pricing on purchased iices and the impact of in-sourcing
certain IT services during the first quarter of 20@0/e have achieved reductions in CSS costs yeamy@ar for twelve consecutive quarter:
a result of our continued focus on cost managewmmtrols. This focus not only improves Ryder’s jadfility but also helps improve our
competitiveness in the market place. We expectimoad reductions in CSS spending levels to contower the near term.

2002 versus 2001

CSS decreased 5% to $233 million in 2002 amexb with 2001. The decrease in total CSS expeasadwe primarily to reductions in
several elements of CSS expense as a result @batinued cost management actions. Most notaldpnaogy costs were reduced in 2002
resulting from the in-sourcing of certain IT seesccombined with decreased development and suppstd as a result of the cancellation of
an FMS IT project in 2001. These cost reductiongevpartially offset by higher incentive compensatitue to improved overall performance.
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FINANCIAL RESOURCES AND LIQUIDITY
Cash Flows

The following is a summary of our cash flofinem operating, financing and investing activities:

Years ended December

2003 2002 2001

(In thousands

Net cash provided by (used il

Operating activitie: $ 802,85! 632,78 308,70:
Financing activitie: (232,799 (269,509 (319,699
Investing activities (533,669 (376,909 6,89:
Net cash flows from operatiol $ 36,39( (13,629 (4,109
| | |

A detail of the individual items contributing the cash flow changes is included in the Cadat#d Statements of Cash Flows.

Cash provided by operating activities incezb® $803 million in 2003 compared with 2002 duehanges in the aggregate balance of
trade receivables sold, improved operating perfocaaand reduced working capital needs. This inereas partially offset by cash
contributions totaling $68 million to our definedrefit pension plans. The reduced working capialds related primarily to an increase in
accounts payable and lower cash payments for atexygenses (equipment rental obligations). As altre$ adopting FIN 46 effective July
2003, 15,800 vehicles were converted from leasexvited status and produced approximately $40 mithbdepreciation expense add-backs
to cash provided by operating activities. The iaseein cash from operating activities to $633 onillin 2002 compared with 2001 was
attributable to a reduction in overall working dapneeds, changes in the aggregate balance &f teadivables sold and improved operating
performance. The lower working capital needs in2fated primarily to lower levels of business\att as reflected in decreased revenue
compared with 2001.

During 2003, cash of $233 million was usefinancing activities, primarily to reduce debt.dbaused in financing activities decreased in
2003 compared to 2002 due to lower debt paymentsremeased proceeds from stock option exercisebt [@vels in 2003 compared with
2002 were also impacted by the conversion of oféuhee sheet obligations to debt attributed to \Wassolidated effective July 1, 2003.
Principal payments on consolidated VIE debt totdi@dl9 million in 2003. The decrease in cash usdmhancing activities to $270 million in
2002 compared with the prior year reflects incrdg®ceeds from stock option exercises and lowbt égpayments.

Cash used in investing activities grew to4b88llion in 2003 compared with 2002. The increaseash used in investing activities was
due to higher capital spending, primarily to reffresir commercial rental fleet. Additionally, 200®ésting activities reflect payments of
$97 million associated with two FMS acquisitionssgd during the year. The increase in cash usiedesting activities to $377 million in
2002 as compared with 2001 reflects proceeds of $illion from a vehicle securitization in 2001 pally offset with a reduction of capital
expenditures in 2002.

We manage our business to maximize operatish flows and proceeds from the sale of reventurengaequipment as the principal
sources of liquidity. We refer to the net amountash generated from operating activities (excludimgnges in the aggregate balance of-
receivables sold), collections on direct finanaesks, proceeds from sale of assets, capital expesgland acquisitions as “free cash flow.”
Although free cash flow is a non-GAAP financial reeee, we consider it to be an important measumooiparative operating performance.
We believe free cash flow provides investors wittiraportant perspective on the cash available &t dervice and for shareholders after
making capital investments required to support amgbusiness operations. Our calculation of freshddow may be different from the
calculation used by other companies and therefomgparability may be limited.
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The following table shows the sources offoee cash flow computation:

Years ended December

2003 2002 2001

(In thousands

Net cash provided by operating activit $ 802,85! 632,78 308,70:
Changes in the aggregate balance of trade receiwvablc — 110,00( 235,00(
Collections on direct finance leas 61,36¢ 66,48¢ 66,20«
Sales of property and revenue earning equipi 222,88t 152,68! 175,13«
Purchases of property and revenue earning equig (725,13() (600,30) (656,59
Acquisitions (96,519 — —
Other, ne 3,72% 4,21¢ (2,700
Free cash flov $ 269,18t 365,87¢ 125,74:

| | |

The decrease in free cash flow to $269 mmllln2003 compared with 2002 was due to highertahgpending levels which was partially
offset by higher sales proceeds. The increasepitadapending levels and sales proceeds reflaetemipact of higher vehicle replacements to
refresh an aging FMS commercial rental fleet andvgnts associated with two FMS acquisitions conegleluring the year. The increase in
free cash flow to $366 million in 2002 comparedha2001 was primarily attributable to a reductiomirerall working capital needs and
improved operating performance. The decrease ikingicapital was attributable in part to lower lisvef business activity in 2002 as
compared with 2001. We expect free cash flow letelecline in 2004 as a result of the increasgitalaspending requirements discussed
below.

Our FMS operations are capital intensiveratizrized by significant investments primarilyighicles (revenue earning equipment).
Operating property and equipment expenditures piiynelate to FMS and SCS spending on items sischehicle maintenance facilities and
equipment, computer and telecommunications equipmarehouse facilities and equipment. The follgyia summary of capital
expenditures:

Years ended December

2003 2002 2001

(In thousands

Revenue earning equipmef#:

Full service leas $459,23¢ 536,15: 448,76(
Commercial rente 219,88( 20,177 130,56(
679,11¢ 556,32¢ 579,32(

Operating property and equipme 46,01 43,97: 77,27
Total $725,13( 600,30: 656,59
] | ]

(1) Capital expenditures exclude non-cash addition6at million for both 2003 and 2002 in assets heldar capital leases, resulting from the extensibexisting operating leases and
other additions

The increase in capital expenditures to $72komin 2003 compared with 2002 was due to plahhgher levels of vehicle replacements,
primarily for the commercial rental fleet. The demse in capital expenditures to $600 million in266mpared with 2001 was due primarily
to reduced U.S. leasing demand, improved contnads capital expenditures and a reduction in thewa of early replacements of full
service leases. Capital expenditure levels have taatively low each of the last three years adhvawe focused efforts on extending leases
with existing customers, redeploying surplus asaetkright-sizing our fleet. As a result of ourefi@ge and anticipated higher levels of new
sales activity, total capital expenditures arecpdited to increase to approximately $1.2 billior2004, including vehicle replacements of
approximately $900 million and vehicle spendingdaticipated incremental growth of approximatelpShillion. We expect to fund 2004
capital expenditures with both internally generdtettls and additional financing.
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During 2003, Ryder completed two acquisitioglated to the FMS segment. Total consideratiod foa these acquisitions was
$97 million in 2003. Approximately $11 million isud to the sellers at December 31, 2003 and willdhe, subject to holdback provisions, in
2004 and 2005. No acquisitions were completed 022fF 2001. Currently, we are in the process obtiating the acquisition of a fleet of
approximately 6,800 vehicles which is expectedaelosed by the end of the first quarter of 2004.WNI continue to evaluate selective
acquisition opportunities in our FMS, SCS and DQGibess segments in 2004.

Financing and Other Funding Transactions

We utilize external capital to support growtlour asset-based product lines. The varietynaifcing alternatives available to fund our
capital needs include long-term and medium-termipamd private debt, asset-backed securities, bemk loans, leasing arrangements, bank
credit facilities, commercial paper and a saleegkivables program.

Debt totaled $1.8 billion at the end of 2@@8npared with $1.6 billion at the end of 2002. Th@ease in debt in 2003 reflects the impact
of consolidating debt attributed to VIEs, which wasviously reflected as off-balance sheet oblayetiand funding requirements to finance
the acquisitions completed during the fourth quakéE-related debt at December 31, 2003 totale@b3aillion. In 2003, we issued
$80 million of medium-term notes and retired $7dion of medium-term notes. Our outstanding U.Sneotercial paper borrowings used to
manage our daily cash position decreased to $1lismat December 31, 2003 compared with $118 millat December 31, 2002. During
2003, we added capital lease obligations of $6Waniprimarily in connection with the extensionefisting operating leases of revenue
earning equipment. Ryder’s foreign debt was $2056aniat December 31, 2003, a decrease of appraei;n&33 million from December 31,
2002. The percentage of variable rate financinggalibns (including notional value of swap agreetapwas 32% at December 31, 2003,
compared with 37% at December 31, 2002. We gepdmaljet a variable rate exposure of 25% to 45%6tad obligations.

Total debt was $1.6 billion at December 3102, a decrease of 9% from December 31, 2001.082,20e issued $150 million of medium-
term notes and retired $166 million of medium-terates. U.S. commercial paper outstanding at DeceB8the2002 decreased to
$118 million, compared with $210 million at DecemB&, 2001. During 2002, we added capital leasgatibns of $67 million primarily in
connection with the extension of existing operateases of revenue earning equipment. Ryder'sgoréebt was $238 million at
December 31, 2002, a decrease of approximately 8ilidn from December 31, 2001.

Our debt to equity and related ratios wertolsws:

December 31, December 31
2003 % to Equity 2002 % to Equity

(Dollars in thousands

On-balance sheet de $1,815,90 135% $1,551,46: 14C%
PV of minimum lease payments and guaranteed
residual values under operating leases for

vehicles®-(2) 153,22: 370,43
PV of contingent rentals under securitizatiéh$3) — 310,95!

Total obligations $1,969,12: 14€% $2,232,86! 201%
| |

(1) Discounted at the interest rate implicit in the dec
(2) Present value does not reflect early terminationgiees, which Ryder would be subject to if it tarated the related leases prior to the schedulq@ration dates

(3) Discounted at the average interest rate paid t@sters in the securitization trusts. Assumes custsmake all lease payments on securitized vehidhesn contractually du¢
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Effective July 1, 2003, Ryder consolidatecth¥IEs in connection with the adoption of FIN A8.a result, Ryder’s leverage ratios as of
December 31, 2003 have changed to reflect the ihgdaitebt attributed to the VIEs totaling $295 moifi that would have previously been
disclosed as off-balance sheet debt (See “Off-R&&@heet Arrangements” discussion for additiorfalmation on these transactions).
Although total obligations is a non-GAAP financiakasure, we believe that total obligations is Usefut is a more complete measure of our
existing financial obligations and helps bettereassRyder’s overall leverage position.

Debt to equity consists of on-balance shebt tbr the period divided by total equity. Totligations to equity represents debt plus the
following off-balance sheet funding, all divided tmtal equity: (1) receivables sold, and (2) thesent value of minimum lease payments and
guaranteed residual values under operating leaseglhicles, discounted at the interest rate intghcthe lease. Prior to July 1, 2003, total
obligations to equity consisted of total obligatpdescribed above, plus the present value of mgenit rentals under securitizations (assul
customers make all lease payments on securitizeidlee when contractually due), discounted at therage interest rate paid to investors in
the trust, all divided by total equity.

The decrease in total obligations to equatjorin 2003 was driven by reduced funding needs i@sult of strong free cash flow levels.
Leverage ratios in 2003 were also impacted byedection of accumulated other comprehensive losgelisas common stock issuances.
These items increased net shareholders’ equityppyoaimately $140 million in 2003. Despite the esigel increase in capital expenditures in
2004, we anticipate these ratios to remain flat esssult of planned operating performance improvesme

Ryder participates in an agreement, as antefrdm time to time, to sell with limited recourdegde receivables on a revolving and
uncommitted basis. This agreement expires in J00A2In June 2002, we reduced the amount avaifabkeale under our trade receivable
facility from $375 million to $275 million as a nal$ of a reduction in overall working capital neeyder sells receivables in order to fund
operations, particularly when the cost of suchsa&ost effective compared with other means ofliinig, notably, commercial paper. Ryder
is responsible for servicing receivables sold,Hag no retained interests. At December 31, 20028604, there were no receivables
outstanding under the program. Losses on receisabds and related costs associated with this @nogrere $0.5 million in 2003, $2 million
in 2002 and $9 million in 2001 and are includedhniiscellaneous income, net. Estimates of lossesrihdeecourse provision are included in
accrued liabilities. Since no receivables were solithe end of 2003 or 2002, no amount of availaddeurse or recognized recourse
obligation existed as of December 31, 2003 and 2002

Our ability to access unsecured debt in #ptal markets is linked to both our short and lbeign debt ratings. These ratings are intended
to provide guidance to investors in determiningdreit risk associated with particular Ryder séms based on current information obtail
by the rating agencies from us or from other sauthat such agencies consider to be reliable. Loatergs generally result in higher
borrowing costs as well as reduced access to tapétkets. A downgrade of Rydsrtebt rating below investment grade level woutdtliour
ability to issue commercial paper and would resutio longer having the ability to sell trade reediles under the agreement described al
As a result, we would have to rely on other essiigldl funding sources described below.

Our debt ratings as of December 31, 2003 wer®llows:

Shor-term Long-term Outlook
Moody's Investors Servic Pz Baal Negative (December 200
Standard & Poc's Ratings Service A2 BBB Positive (July 2003
Fitch Ratings F2 BBB+ Stable

On January 21, 2004, Fitch Ratings affirmgddR’s ratings and revised our rating outlook t@ikhe from Stable.
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We have established an $860 million globabhéng credit facility. The facility is composed a $300 million tranche, which matures in
May 2004 and is renewable annually, and a $560anittanche, which matures in May 2006. The prinfaugposes of the credit facility are
to finance working capital and provide supporttfog issuance of commercial paper. At Ryder’s optiba interest rate on borrowings under
the credit facility is based on LIBOR, prime, fedleiunds or local equivalent rates. The creditlfig¢s annual facility fee ranges from 12.5 to
15.0 basis points applied to the total facility$860 million based on Ryder’s current credit rasingt December 31, 2003, $701 million was
available under this global credit facility. Of sfamount, $300 million was available at a matuitiess than one year. Foreign borrowings of
$44 million were outstanding under the facilityecember 31, 2003. In order to maintain availgbdit funding, the global revolving credit
facility requires Ryder to maintain a ratio of dédiconsolidated tangible net worth, as definedes$ than or equal to 300%. The ratio at
December 31, 2003 was 120%.

During 2003, Ryder filed a universal sheljistration statement with the Securities and ExgeaDommission to issue up to $800 million
of securities, including $107 million of availatdecurities that were carried forward from an emgsshelf registration statement. In October
2003, the universal shelf registration statemenabe effective and Ryder established an $800 miffimgram for the issuance of debt
securities. Proceeds from debt issuances undemikiersal shelf registration statement are expetidd used for capital expenditures,
acquisitions, debt refinancings and general cotpquarposes.

As of December 31, 2003 Ryder had the follmmamounts available to fund operations under fhvementioned facilities:

(In millions)
Global revolving credit facility $701 ($300 limited to less than one ye
Shelf registration stateme 80C
Trade receivables facilit 27¢ (uncommitted basis

We believe such facilities, along with otlfiending sources, will be sufficient to fund opeoat in 2004.
Off-balance Sheet Arrangements

We periodically enter into sale and leaselampieements in order to lower the total cost ofifag our operations, to diversify our funding
among different classes of investors (e.g. regibaaks, pension plans, insurance companies, @it .joadiversify our funding among
different types of funding instruments. These dadeseback transactions are often executed with-piarty financial institutions that are not
deemed to be VIEs. In general, these sale-leasetmtactions result in a reduction in revenueirgraquipment and debt on the balance
sheet, as proceeds from the sale of revenue eaggiigment are primarily used to repay debt. Acicwylgl, sale-leaseback transactions will
result in reduced depreciation and interest expandancreased equipment rental expense.

We did not enter into any sale-leasebacleoustization transactions during the years endedeinber 31, 2003 and 2002. Proceeds from
a sale-leaseback transaction were $411 milliorOB12 The saldéeaseback transaction in 2001 was a vehicle séatign transaction in whic
Ryder sold a beneficial interest in certain velidabject to leases to a separately rated velgiakeltrust and subsequently entered into a
with the trust. The activities of the trust andcatetl debt were originally afforded off-balance shiesatment under existing accounting rules.
This trust was consolidated effective July 1, 200® the adoption of FIN 46.
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The following table summarizes our undiscedmn and off-balance sheet contractual cash dluigsmat December 31, 2003:

2004 200%-2006 2007-2008 Thereaftel Total

(In thousands

Debt $323,45t¢ 700,32! 374,59¢ 338,38: 1,736,76.
Capital lease 42,95¢ 36,18: — — 79,137
Total debi 366,41 736,50 374,59t 338,38 1,815,901
Operating leaseld) 137,69¢ 149,60: 63,11¢ 43,06¢ 393,48
Purchase obligatiorfd) 209,59 71,52¢ 58,42( 40,01« 379,55¢
Total contractual cash obligatio 347,29! 221,13( 121,53t 83,08: 773,04¢
Other long-term liabilitie$3-(4) — 90,67: 41,03; 48,37: 180,08:
Total $713,70t 1,048,30: 537,17: 469,841 2,769,02
| | | | ]

(1) Represent future lease payments associated withleghequipment and properties under operatingésa Amounts are based upon the assumption thégabed asset will remain ¢
lease for the length of time specified by the retpe lease agreements. No effect has been giveméwals, cancellations, contingent rentals oufatrate changes

(2) The majority of our purchase obligations are payyasi-go transactions made in the ordinary courseusiness. Purchase obligations include agreemtenpsirchase goods or
services that are legally binding and that speaifysignificant terms, including: fixed or minimuguantities to be purchased; fixed minimum or vaeatrice provisions; and the
approximate timing of the transaction. Purchasegdtions exclude agreements that are cancelableowit penalty. Significant items included in the abtable reflect purchase
obligations related to information technology sees and vehicles. Purchase orders made in the ardicourse of business are excluded from the ataie. Any amounts for which
we are liable under purchase orders are reflectedur consolidated balance sheet as accounts payaid accrued liabilities

3

-

Represent other loi-term liability amounts reflected in our consoliddtbalance sheets that have known payment stregigrsficant items included in the above table retfleorker’s
compensation obligations, bodily injury and phy$idamage obligations, derivative contracts, defdroempensation obligations and legal contractudigations.

(4) The amounts exclude our minimum funding requiresnasiset forth by ERISA and international regulatoodies, which are $20 million in 2004. Our miniméunding requirements
after 2004 are dependent on several factors. Howeve estimate that the present value of requireaticbutions over the next 5 years total $85 millfor the U.S. plan and
$150 million globally (assuming expected long-teate of return realized and other assumptions remaichanged). We also have payments due undertoer post-retirement
benefit (OPEB) plans. These plans are not requioelde funded in advance, but are pay-as-you-gofitieer discussion in Note 19 — “Employee Berfefins” in Notes to
Consolidated Financial Statemen

Guarantees

In the ordinary course of business, Rydevides certain guarantees or indemnifications taltparties as part of certain lease, financing
and sales agreements. Certain guarantees and iifibations, whereby Ryder may be contingently reedito make a payment to a third-
party, are required to be disclosed even if thelillood of payment is considered remote. As of Bdmer 31, 2003, our maximum exposure
under these guarantees was $48 million of whicmi#ifon was recognized as a liability. See Note-35'Guarantees” in Notes to
Consolidated Financial Statements for additionfarimation.

Pension Information

As of December 31, 2003, we have an accuedlia¢t pension equity charge of $187 million (aféer) in connection with the accrual of
an additional minimum pension liability. This equéiharge was reduced $41 million from the $229iarl(after-tax) charge at December 31,
2002, reflecting the appreciation in value of pengilan assets during the year. Total asset refarrmur U.S. qualified pension plan (our
primary plan) were 24% in 2003.

The funded status of our pension plans igddent upon many factors, including returns onstee assets and the level of certain market
interest rates. While we are not legally requiledniake a contribution to fund our U.S. pension platil September 2005, we review pension
assumptions regularly and we may from time to timake voluntary contributions to our pension plans.
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During 2003, we elected to make a $50 million védup contribution to fund our U.S. qualified pldfor 2003, including our international
plans, pension contributions totaled $68 milliorfiteA considering the 2003 contributions, the prtgdgresent value of estimated
contributions for all of our plans that would bguéed over the next 5 years totals approximat&fOsmillion. Changes in interest rates and
the market value of the securities held by the plduring 2004 could materially change, positivaiynegatively, the underfunded status of the
plans and affect the level of pension expense aqdired contributions in 2005 and beyond.

Share Repurchases

In September 2003, Ryder’s Board of Directarthorized a two-year share repurchase programded to mitigate, in part, the dilutive
impact of shares issued under our various emplstaak option and employee stock purchase plansetxh@ program, shares of common
stock will be purchased in a dollar amount nottceed the proceeds generated from the issuaneamohon stock to employees since
January 1, 2003. As of December 31, 2003, the paxgenerated were $47 million. The program, whidbnds through September 30,
2005, limits aggregate share repurchases to no thare$90 million. Share repurchases are madedgieaily in open-market transactions
using working capital, and are subject to markeiditions, legal requirements and other factor2063, we purchased 117,500 shares under
the program totaling $3.5 million.

Market Risk

In the normal course of business, Ryder is exptsédctuations in interest rates, foreign excharajes and fuel prices. We manage tl
exposures in several ways, including, in certaiowrnstances, the use of a variety of derivativarfaial instruments when deemed prudent.
We do not enter into leveraged derivative finanti@hsactions or use derivative financial instrutadar trading purposes.

Exposure to market risk for changes in irgerates relates primarily to debt obligations. @terest rate risk management program
objective is to limit the impact of interest rateanges on earnings and cash flows and to loweat\mrrowing costs. We manage our
exposure to interest rate risk through the proportf fixed rate and variable rate debt in theltdébt portfolio. From time to time, we also
use interest rate swap and cap agreements to maoafjged rate and variable rate exposure ancettebmatch the repricing of debt
instruments to that of our portfolio of assets. Bete 14 — “Financial Instruments and Risk Managetthim Notes to Consolidated Financ
Statements for further discussion on outstanditgy@st rate swap and cap agreements at Decemb20(&.,

At December 31, 2003, we had $1.1 billioriixxéd rate debt (excluding capital leases) witheaghited-average interest rate of 6.6% and a
fair value of $1.2 billion, including the effect§interest rate swaps. A hypothetical 10% decreasecrease in the December 31, 2003 m:
interest rates would impact the fair value of dxed rate debt by approximately $48 million. At Rewber 31, 2002, we had $878 million of
fixed rate debt (excluding capital leases) witheaghted-average interest rate of 6.7% and a fdirevaf $964 million, including the effects of
interest rate swaps. A hypothetical 10% decreagsgcoease in the December 31, 2002 market inteadss would impact the fair value of our
fixed rate debt by approximately $18 million. Weimste the fair value of derivatives based on degl®tations.

At December 31, 2003, we had $588 milliovafiable rate debt, including the effects of ing¢mate swaps, which effectively changed
$322 million of fixed rate debt instruments withvaighted-average interest rate of 6.7% to LIBORelaftoating rate debt at a current
weighted-average interest rate of 3.0%. Chang#eifiair value of the interest rate swaps are bffgechanges in the fair value of the debt
instruments and no net gain or loss is recognizezhinings. The fair value of our interest ratesagreements at December 31, 2003 totaled
$14 million. As of December 31, 2002, we had $60ion of variable rate debt, including the effedfinterest rate swaps, which effectively
changed $322 million of fixed rate debt instrumenith a weighted-average interest rate of 6.7%IBQR-based floating rate debt at a
current weighted-average interest rate of 3.0%.falmesalue of the interest rate swap agreemenBeaember 31, 2002 totaled $24 million.
We estimate a hypothetical 10% increase in marietest rates would have impacted pre-tax incomappyoximately $2 million in both
2003 and 2002.
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Exposure to market risk for changes in fanegchange rates relates primarily to foreign ajpamna’ buying, selling and financing in
currencies other than local currencies and to #éngyinig value of net investments in foreign sulesigis. We manage our exposure to foreign
exchange rate risk related to our foreign operatibnying, selling and financing in currencies ottiean local currencies by naturally
offsetting assets and liabilities not denominatetbcal currencies. We also use foreign currendioopontracts and forward agreements 1
time to time to hedge foreign currency transactiexposure.

We do not generally hedge the translatiorosupe related to our net investment in foreign slidases, since we generally have no near
term intent to repatriate funds from such subsieégarBased on the overall level of transactiondenated in other than local currencies, the
lack of transactions between Ryder and foreignididries and the level of net investment in foreggibsidiaries, the exposure to market risk
for changes in foreign exchange rates is not censtimaterial. At December 31, 2003, we had a $fi®mcrosseurrency swap outstandil
used to hedge our investment in a foreign subsidiar

Exposure to market risk for fluctuations ireff prices relates to a small portion of our sexndontracts for which the cost of fuel is integral
to service delivery and the service contract dagiave a mechanism to adjust for increases inpfie¢és. As of December 31, 2003, we had
various fuel purchase arrangements in place torergrlivery of fuel at market rates in the eventuel shortages. We are exposed to
fluctuations in fuel prices in these arrangemeimtsesnone of our current fuel purchase arrangenfentise price of fuel to be purchased.
Increases and decreases in the price of fuel axergy passed on to our customers and have omilinar effect on profitability. We believe
the exposure to fuel price fluctuations would nattenially impact Ryder’s results of operations,hiclisws or financial position.

ENVIRONMENTAL MATTERS

Our operations involve storing and dispengiaggoleum products, primarily diesel fuel, regathtinder environmental protection laws.
These laws require us to eliminate or mitigatedffiect of such substances on the environment.dpaese to these requirements, we
continually upgrade our operating facilities angbiement various programs to prevent, detect andnmide contamination.

Capital expenditures related to these progrentaled approximately $1 million, $1 million a$@d million in 2003, 2002 and 2001,
respectively. We incurred environmental expenseglafmillion, $10 million and $7 million in 2003022 and 2001, respectively, which
included remediation costs as well as normal rémgiexpenses, such as licensing, testing and wiistesal fees. Based on current
circumstances and the present standards imposgdveaynment regulations, environmental expenseslémai increase materially from 20
levels in the near term.

The ultimate cost of our environmental liglik cannot presently be projected with certadg to the presence of several unknown
factors, primarily the level of contamination, thifectiveness of selected remediation methodsstége of management'’s investigation at
individual sites and the recoverability of suchtsdsom third parties. Based upon information pntiseavailable, we believe that the ultimate
disposition of these matters, although potentialaterial to the results of operations in any siryglar, will not have a material adverse effect
on Ryder’s financial condition or liquidity. See 8¢®20 — “Environmental Matters” in Notes to Condalied Financial Statements for further
discussion.

CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements infoomity with U.S. GAAP requires us to make estiesaénd assumptions. Our significant
accounting policies are described in the NotesdnsGlidated Financial Statements. Certain of tipedieies require the application of
subjective or complex judgments, often as a resithie need to make estimates about the effectadtfens that are inherently uncertain.
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These estimates and assumptions are based ondabkexperience, changes in the business enviroharehother factors that we believe to
be reasonable under the circumstances. Differéimat®s that could have been applied in the cuperibd or changes in the accounting
estimates that are reasonably likely, can resiwdtnmaterial impact on Rydarfinancial condition and operating results in ¢herent and futut
periods. We periodically review the developmeniea#on and disclosure of these critical accoungstimates with the Ryder’s Audit
Committee.

The following discussion, which should bed-&aconjunction with the descriptions in the Note<€onsolidated Financial Statements, is
furnished for additional insight into certain acoting estimates that we consider to be critical.

Depreciation and Residual Value Guarante@& periodically review and adjust the residual ealand useful lives of revenue earning
equipment of our FMS business segment as desarniiéddte 1 — “Summary of Significant Accounting Ridis — Revenue Earning
Equipment, Operating Property and Equipment and&gtion” and “Residual Value Guarantees” in thad$ to Consolidated Financial
Statements. Reductions in residual values — thee @i which we ultimately expect to dispose of neseearning equipment -e¢ useful live:
will result in an increase in depreciation expeoser the life of the equipment. We review residealies and useful lives of revenue earning
equipment on an annual basis or more often if ddameeessary for specific groups of our revenueiegrquipment. Reviews are performed
based on vehicle class, generally subcategorigsiaks, tractors and trailers by weight and ussige consider factors such as current and
expected future market price trends on used vehiebgected life of vehicles included in the flaet extent of alternative uses for leased
vehicles (e.g., rental fleet, SCS and DCC applices. In our estimates, we also make certain assongan establishing residual values with
respect to future market price trends and the dggdeecovery of the existing weak used truck marketa result, future depreciation expense
rates are subject to change based upon chandessia factors. Based on the mix of revenue earmjogpment at December 31, 2003, a 10%
decrease in expected vehicle residual values winatéase depreciation expense in 2004 by approrign&¥7 million.

Ryder also leases vehicles under operatamgelagreements. Certain of these agreements ctinta@d guarantees for a portion of the
residual values of the vehicles. Results of théekes described above for owned vehicles are alpbeapto vehicles under operating lease.
The amount of residual value guarantees expectbd fmid is recognized as rent expense over theceeghremaining term of the lease. At
December 31, 2003, total liabilities for residualue guarantees of $11 million were included imaed expenses (for those payable in less
than one year) and in other non-current liabilitMile we believe that the amounts are adequatges to management’s estimates of
residual value guarantees may occur due to changdles market for used vehicles, the conditionhef vehicles at the end of the lease and
inherent limitations in the estimation process.dbsn the existing mix of vehicles under operatégse agreements at December 31, 2003, a
10% decrease in expected vehicle residual valuegdwocrease rent expense in 2004 by approximdaklgnillion.

Pension PlansWe apply actuarial methods to determine the anmeiaperiodic pension expense and pension pladitiabion an annual
basis. Each December, we review actual experiemrgared with the more significant assumptions @etimake adjustments to our
assumptions, if warranted. In determining our ahestimate of periodic pension cost, we are reguticemake an evaluation of critical fact
such as discount rate, expected long-term ratetofmr and expected increase in compensation leb&lsount rates are based upon a duration
analysis of expected benefit payments and the atprivaverage yield for high quality corporate fixecome investments. Long-term rate of
return assumptions are based on actuarial reviewofsset allocation strategy and long-term exgqueasset returns. The rate of increase in
compensation levels is reviewed with the actuadvgessed upon actual experience.

Accounting guidance applicable to pensiompldoes not require immediate recognition of tiiect$ of a deviation between actual and
assumed experience or the revision of an estirmais.approach allows the favorable and unfavorefflects that fall within an acceptable
range to be netted. Although this netting occutside the basic financial statements, disclosutb®het amount is presented as an
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unrecognized gain or loss in the Notes to Constditi&inancial Statements. We currently have anaograzed loss of $369 million, of whi
a portion will be amortized into earnings in 200ke effect on years beyond 2004 will depend sulistdnupon the actual experience of our
plans.

Disclosure of the significant assumptionsduisearriving at the 2003 pension expense is ptesein Note 19 — “Employee Benefit Plans”
in the Notes to Consolidated Financial Statemextensitivity analysis of projected 2004 pensiopense to changes in key underlying
assumptions for our primary plan, the U.S. pengian, is presented below.

Impact on 200

Assumec Pensior

Rate Change Expense
Discount rate 6.50% +/- 0.25% -/+ $4 million
Expected lon-term rate of return on asst 8.50% +/- 0.25% -/+ $2 million
Rate of increase in compensation le\ 5.00% +/- 0.50% +/- $1 million

Self-Insurance Reservedle use a variety of statistical and actuarial méshthat are widely used and accepted in the insarangustry tc
estimate amounts for claims that have been repbuedot paid and claims incurred but not reportedpplying these methods and assessing
their results, we consider such factors as frequand severity of claims, claim development andnpayt patterns and changes in the nature
of our business, among other factors. Such fact@@analyzed for each of our business segmentan@nnual basis, third-party actuaries
perform a separate analysis of our $setarance reserves for reasonableness. Our estirmate be impacted by such factors as increasés
market price for medical services, unpredictabitifyhe size of jury awards and limitations inherenthe estimation process. While we
believe that self-insurance reserves are adedihate can be no assurance that changes to ouaéssimay not occur. Based on self-
insurance reserves at December 31, 2003, a 5%sa&delBange in actuarial claim loss estimates wawdbase operating expense in 2004 by
approximately $12 million.

Goodwill ImpairmentWe assess goodwill for impairment, as describeddte 1 — “Summary of Significant Accounting Poliie
Goodwill and Other Intangible Assets” in the Note<onsolidated Financial Statements, at the béginof the second fiscal quarter or
sooner if events or changes in circumstances itelaa impairment may exist. Goodwill is reviewedifapairment at a reporting unit level
reporting unit is a component of an operating segrf@ which discrete financial information is aledile and management regularly reviews
its operating performance. To determine whethedgdlbimpairment indicators exist, we are requitedassess the fair value of a reporting
unit compared to its carrying value. Our valuatidriair value for each reporting unit is determirmbed on a discounted future cash flow
model. Estimates of future cash flows are dependemur knowledge and experience about past andrduevents and assumptions about
conditions we expect to exist. These assumptiomdased on a number of factors including futureatpey performance, economic
conditions and actions we expect to take. In aolditd these factors, our SCS reporting units apedaent on several key customers or
industry sectors.

In late 2003, a key customer contract of c068J.K. reporting unit was not renewed which causetb assess whether this event resulted
in an impairment indicator. Goodwill associatedhitiie SCS-U.K. reporting unit totaled $13 millidn.light of the profitability of the
customer account relative to the entire reportinigy we did not consider it more likely than noathhis event would result in a reduction of
our SCS-U.K. reporting unit fair value below itgrggng amount. There can be no assurance thatteefudeterioration in the economic
conditions, customer relationships or adverse chsubg expectations of future performance of our-8J§ reporting unit or any other of our
reporting units will not result in a goodwill impeient loss. At December 31, 2003, goodwill tote@&6 million and represented 3% of our
total assets.

Income TaxesRyder’s overall tax position is complex and regsicareful analysis by management to estimate theoted realization of
income tax assets and liabilities.

We record a valuation allowance for defeirembme tax assets to reduce such assets to anmexpested to be realized. At December 31,
2003, the deferred tax valuation allowance printypatributed to foreign tax loss carryforwardstire SCS business segment was
$10 million. In determining the required level @lvation allowance, we consider whether it is niikely than not that all or some portion of
deferred tax assets will not be realized. Thissssent is based on management’s expectationssdgetber sufficient taxable income of an
appropriate character will be realized within taxrgback and carryforward periods. Our assessmenhies estimates and assumptions a
matters that are inherently uncertain, and ungrated events or circumstances could cause actudts¢o differ from these estimates.
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Should we change our estimate of the amount ofrdefdéax assets that we would be able to realizedjustment to the valuation allowance
would result in an increase or decrease to praviioincome taxes in the period such a changstimate was made.

We are subject to audit in numerous jurisditt in the U.S. and around the world. Tax audjtshieir very nature are often complex and
can require several years to complete. As partiotalculation of the provision for income taxeseanings, we record the amount we ex
to incur as a result of audits. Such accruals requanagement to make estimates and judgmentsesipiect to the ultimate outcome of a tax
audit. Actual results could vary materially fronesie estimates.

NON-GAAP FINANCIAL MEASURES

This Annual Report includes “non-GAAP finasameasures” as defined by SEC rules. As requiye8HC rules, we provide a
reconciliation of each noBAAP financial measure to the most comparable GAwdasure and an explanation why management belileat
presentation of the non-GAAP financial measure joles useful information to investors. NGAAP financial measures should be consid
in addition to, but not as a substitute for or sigreo, other measures of financial performanappred in accordance with GAAP.

FORWARD-LOOKING STATEMENTS

This Annual Report contains “forward-lookistements” within the meaning of the Private SéesrLitigation Reform Act of 1995.
These statements are based on our current plarexaedtations and involve risks and uncertaintias inay cause actual results to differ
materially from the forward-looking statements. @elly, the words “believe,” “ anticipate,” “will,” “may” and
similar expressions identify forward-looking statamts.

expect,” “intend,” $8mate,

Important factors that could cause such wfiees include, among others: general economicitanslin the U.S. and worldwide; the
market for used equipment; the highly competitimgionment applicable to our operations (includamgnpetition in supply chain solutions
from other logistics companies as well as fromcango, shippers, railroads and motor carriers amapetition in full service leasing and
commercial rental from companies providing simslarvices as well as truck and trailer manufactuteasprovide leasing, extended warra
maintenance, rental and other transportation sesyigreater than expected expenses associate®ydtr’s activities (including increased
cost of fuel, freight and transportation) or persgimeeds; availability of equipment; adverse clearig debt ratings; changes in accounting
assumptions; Ryder’s ability to create operatingesgies in connection with its recent FMS acquisii changes in customers’ business
environments (or the loss of a significant custgroeichanges in government regulations.

The risks included here are not exhaustivew Ksk factors emerge from time to time and it@$ possible for management to predict all
such risk factors or to assess the impact of siggHactors on our business. Accordingly, we uraletno obligation to publicly update or
revise any forward-looking statements, whether gesalt of new information, future events or othisey
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
The information required by ITEM 7A is incled in ITEM 7 (pages 39 through 40) of PART Il oftheport.
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

FINANCIAL STATEMENTS

Page No.
Independent Audito’ Report 45
Consolidated Statements of Earni 46
Consolidated Balance She: 47
Consolidated Statements of Cash Fl¢ 48
Consolidated Statements of Sharehol' Equity 49
Notes to Consolidated Financial Statem 50
Supplementary Data (Unaudite 85
Consolidated Financial Statement Schedule for thary Ended December 31, 20
2002 and 2001
Il — Valuation and Qualifying Accoun 86

All other schedules are omitted because #neynot applicable or the required informationhievsn in the consolidated financial
statements or notes thereto.
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INDEPENDENT AUDITORS’ REPORT

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

We have audited the consolidated financetkeshents of Ryder System, Inc. and subsidiaridistas in the accompanying index. In
connection with our audits of the consolidatedriitial statements, we also have audited the corasetidinancial statement schedule liste
the accompanying index. These consolidated findstaéements and the consolidated financial statésehedule are the responsibility of
Company’s management. Our responsibility is to egpian opinion on these consolidated financiatistants and the consolidated financial
statement schedule based on our audits.

We conducted our audits in accordance with auditagdards generally accepted in the United Stdtdsnerica. Those standards reqt
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 asatirgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the consolidated financiatsements referred to above present fairly, in altarial respects, the financial position of Ryder
System, Inc. and subsidiaries as of December 313 26d 2002, and the results of their operatioustiagir cash flows for each of the year:
the three-year period ended December 31, 2003nfoanity with accounting principles generally aptadl in the United States of America.
Also in our opinion, the related consolidated ficiahstatement schedule, when considered in relatidhe basic consolidated financial
statements taken as a whole, presents fairly) imaterial respects, the information set forth d¢iver

As discussed in the notes to the consolidfitedicial statements, the Company changed its ooledii accounting for variable interest
entities and its method of accounting for assétement obligations in 2003 and its method of actimg for goodwill and other intangible
assets in 2002.

/sl KPMG LLP

Miami, Florida
February 4, 2004
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Ryder System, Inc. and Subsidiaries
Consolidated Statements of Earnings

Years ended December

2003 2002 2001

(In thousands, except per share amot

Revenue $4,802,29. 4,776,26! 5,006,12:
Operating expens 2,039,15i 1,949,38. 2,132,501
Salaries and employ-related cost 1,242,933 1,268,70 1,212,18
Freight under management expe 414,28« 414,36¢ 436,41:
Depreciation expens 624,58( 552,49 545,48!
Gains on vehicle sales, r (15,780) (14,227 (11,969
Equipment rente 200,86¢ 343,53: 427,02:
Interest expens 96,16¢ 91,71¢ 118,54¢
Miscellaneous income, n (12,159 (9,809) (1,339
Restructuring and other (recoveries) charges (230 4,21¢ 116,56«
4,589,81! 4,600,38. 4,975,41

Earnings before income taxes and cumulative effechanges in
accounting principle 212,47! 175,88 30,70¢
Provision for income taxe 76,91¢ 63,31¢ 12,02¢

Earnings before cumulative effect of changes iranting

principles 135,55¢ 112,56! 18,67¢
Cumulative effect of changes in accounting prires; (4,129 (18,899 —
Net earning: $ 131,43t 93,66¢ 18,67¢
| | |

Earnings per common she— Basic:
Earnings before cumulative effect of changes iranting

principles $ 2.1t 1.8: 0.31
Cumulative effect of changes in accounting prires; (0.0¢) (0.3)) —
Net earnings $ 2.0¢ 1.52 0.31

| | ]

Earnings per common sheé— Diluted:
Earnings before cumulative effect of changes iranting

principles $ 2.12 1.8C 0.31
Cumulative effect of changes in accounting prines; (0.0¢) (0.30 —
Net earning: $ 2.0¢ 1.5C 0.31

| | ]

See accompanying notes to consolidated financédstents.
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Ryder System, Inc. and Subsidiaries
Consolidated Balance Sheets

December 3.

2003 2002

(In thousands, except she¢

amounts’
Assets:
Current asset:

Cash and cash equivalel $ 140,62 104,23

Receivables, ne 640,76! 640,30!

Inventories 54,80¢ 59,10¢

Tires in service 160,02( 131,56

Prepaid expenses and other current a: 110,87¢ 88,95:

Total current asse 1,107,101 1,024,17.
Revenue earning equipment, 3,046,041 2,497,611
Operating property and equipment, 506,89¢ 530,87
Direct financing leases and other as: 440,97: 541,00¢
Goodwill and other intangible ass: 177,59 173,31.

Total asset $5,278,60: 4,766,98.

| |
Liabilities and shareholde equity:
Current liabilities:

Current portion of lon-term debt $ 366,41 162,36

Accounts payabl 299,72! 277,00:

Accrued expense 407,94 422,70t

Total current liabilities 1,074,07 862,07t
Long-term debt 1,449,48! 1,389,09
Other noi-current liabilities 516,95! 587,58!
Deferred income taxe 893,69¢ 820,00°

Total liabilities 3,934,211 3,658,76

Shareholder equity:
Preferred stock of no par value per share — auwtfdyi3,800,917;

none outstanding December 31, 2003 or Z — —
Common stock of $0.50 par value per share — awtbdyi

400,000,000; outstanding, 2003 — 64,487,486; 2002 —

62,440,931 626,08 575,50:
Retained earning 897,84 806,76:
Deferred compensatic (2,887 (3,429
Accumulated other comprehensive | (176,656 (270,626

Total shareholde’ equity 1,344,38! 1,108,21!

Total liabilities and sharehold¢ equity $5,278,60. 4,766,98.

| |

See accompanying notes to consolidated financééstents.
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Ryder System, Inc. and Subsidiaries
Consolidated Statements of Cash Flows

Years ended December

2003 2002 2001

(In thousands

Cash flows from operating activitie

Net earningt $ 131,43t 93,66¢ 18,67¢
Cumulative effect of changes in accounting prinesj 4,12z 18,89¢ —
Depreciation expens 624,58( 552,49 545,48!
Gains on vehicle sales, r (15,78() (14,227 (11,969
Amortization expense and other I-cash charges, n 3,26: 8,71z 90,91:
Deferred income tax expense (bene 51,46" 52,61t (1,889

Changes in operating assets and liabilities, natqtiisitions

and dispositions

Decrease in aggregate balance of trade receivable — (110,000 (235,000)
Receivable! (4,197 35,04¢ 78,04(

Inventories 5,39¢ 6,262 12,44.
Prepaid expenses and other as 6,02¢ 5,797 17,18¢
Accounts payabl 20,69« 22,78¢ (136,210
Accrued expenses and other -current liabilities (24,169 (39,269 (68,977
Net cash provided by operating activit 802,85! 632,78 308,70:

Cash flows from financing activitie
Net change in commercial paper borrowil (2,500 (92,500 (261,73)
Debt proceed 105,11! 185,31¢ 381,90:
Debt repaid, including capital lease obligatis (340,43) (360,359 (413,46%
Dividends on common stoc (37,989 (37,137 (36,249
Common stock issue 46,57¢ 37,08: 9,84t
Common stock repurchas (3,570 (1,911 —
Net cash used in financing activiti (232,799 (269,509 (319,699

Cash flows from investing activitie
Purchases of property and revenue earning equig (725,130) (600,30 (656,59
Sales of property and revenue earning equipt 222,88t 152,68! 175,13«
Sale and leaseback of revenue earning equip — — 410,73¢
Acquisitions (96,51%) — —
Collections on direct finance leas 61,36¢ 66,48¢ 66,20«
Proceeds from sale of busine — — 14,11:
Other, ne 3,72% 4,21¢ (2,700
Net cash (used in) provided by investing activi (533,669 (376,909 6,89:
Increase (decrease) in cash and cash equivi 36,39( (13,629 (4,109
Cash and cash equivalents at Janue 104,23 117,86¢ 121,97(
Cash and cash equivalents at Decembe $ 140,62 104,23 117,86t
| | |

See accompanying notes to consolidated financééstents.
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Balance at January 1, 20

Components of comprehensive incor
Net earning:
Foreign currency translation adjustme
Additional minimum pension liability
adjustment, net of ta

Total comprehensive incon
Common stock dividends declared — $0.60 per
share
Common stock issued under employee stock

option and stock purchase ple{ﬁ)s
Tax benefit from employee stock optic
Amortization and forfeiture of restricted stc

Balance at December 31, 20

Components of comprehensive la
Net earning:
Foreign currency translation adjustme
Additional minimum pension liability
adjustment, net of ta
Unrealized loss related to derivatives
accounted for as hedg

Total comprehensive lo:
Common stock dividends declared — $0.60 per
share
Common stock issued under employee stock

option and stock purchase ple{ﬁ)s

Benefit plan stock purchas@
Tax benefit from employee stock optic
Amortization and forfeiture of restricted st

Balance at December 31, 20

Components of comprehensive incor
Net earning:
Foreign currency translation adjustme
Additional minimum pension liability
adjustment, net of ta
Unrealized gain related to derivatives
accounted for as hedg

Total comprehensive incon
Common stock dividends declared — $0.60 per
share
Common stock issued under employee stock

option and stock purchase ple{ﬁ)s

Benefit plan stock purchas@

Common stock repurchas

Tax benefit from employee stock optic
Amortization and forfeiture of restricted stc

Balance at December 31, 20

(1) Net of common stock purchased from employees siggatock options

Ryder System, Inc. and Subsidiaries

Consolidated Statements of Shareholders’ Equity

Accumulated Othe
Comprehensive Los

Preferre:
Stock Common Stocl Currency  Minimum Unrealizec
Retained Deferred Translation  Pension Loss on
Amount  Shares Amount Earnings Compensatiol Adjustments Liability Derivatives Total
(Dollars in thousands, except per share amot

$ — 60,044,447  $524,43. 767,80. (3,819 (35,709 — — 1,252,70:
— — — 18,67¢ — — — — 18,67¢
— — — — — (14,867) — — (14,867)
— — — — — — (1,245 — (1,245
2,571
— — — (36,249 — — — — (36,249
— 800,62: 13,28: — (3,43¢) — — — 9,84t
— — 68C — — — — — 68C
— (35,477) (837) — 1,95( — — — 1,118
— 60,809,62 537,55t  750,23. (5,309 (50,570 (1,24%) — 1,230,66!
— — — 93,66¢ — — — — 93,66¢
— — — — — 9,25t — — 9,25¢
— — — — — — (227,579 — (227,579
— — — — — — — (4939 (4939
(125,14
— — —  (37,13) — — — — (37,13
— 1,761,28! 37,27¢ — (199) — — — 37,08:¢
— (73,997) (1,919 — — — — — (1,919
— — 3,27z — — — — — 3,27z
— (55,98¢) (690) — 2,07¢ — — — 1,38¢
— 62,440,93 575,50  806,76: (3,427) (41,319 (228,819 (493 1,108,21!
— — — 131,43t — — — — 131,43¢
— — — — — 52,30¢ — — 52,30¢
— — — — — — 41,37¢ — 41,37¢
— — — — — — — 28€ 28€
225,40t
— — — (37,989 — — — — (37,989
— 2,233,90 48,36( — (1,789 — — — 46,57¢
— (2,957) (75) — — — — — (75)
— (117,500 1,129 (2,379 — — — — (3,495
— — 4,85z — — — — — 4,85z
— (66,89¢) (1,430) — 2,32( — — — 89C
$ — 64,487,48 $626,08° 897,84: (2,887 10,99: (187,449 (207) 1,344,38!
[ | | | | | | | |



(2) Represents purchase of common shares by RabbsT

See accompanying notes to consolidated financgtstents.
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Ryder System, Inc. and Subsidiaries
Notes to Consolidated Financial Statements

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Consolidation

The consolidated financial statements inclildeaccounts of Ryder System, Inc. and subsidiafi#h significant intercompany accounts
and transactions have been eliminated.

Consolidation of Variable Interest Entities

In January 2003, the Financial Accountingh8tads Board (FASB) issued FASB Interpretation (féiN) 46, “Consolidation of Variable
Interest Entities,” that establishes accountinglgnce for identifying variable interest entitied€¥), including special-purpose entities, and
when to include the assets, liabilities, noncofitrglinterests and results of activities of VIEsain enterprise’s consolidated financial
statements. Prior to FIN 46, which clarifies thelagation of Accounting Research Bulletin No. 5Cdhsolidated Financial Statements,” a
partially owned entity was only consolidated if e@ntrolled it through ownership of a majority va@imterest in the entity. FIN 46 requires
consolidation of VIEs if the primary beneficiarysha variable interest (or combination of variableiests) that will absorb a majority of the
entity’s expected losses if they occur, receiveagonity of the entity’s expected residual returfihey occur, or both. The enterprise
consolidating a VIE is the primary beneficiary bat entity. FIN 46 applied immediately to VIEs dexhafter January 31, 2003. For VIES in
existence before February 1, 2003, FIN 46 as anteraggplied to the first fiscal period ended aftecBmber 15, 2003, although the FASB
encouraged earlier application.

Effective July 1, 2003, we adopted FIN 46,aamla consequence, consolidated three VIEs thatestablished prior to February 1, 2003.
These VIEs were established in connection with-slseback transactions of revenue earning equipimevhich we sold revenue earning
equipment to a special-purpose entity and theretbttee revenue earning equipment back as lessee apérating lease arrangements. In
connection with these transactions, we provideditemhancements and residual value guaranteestiligate us to absorb the majority of
the expected losses from such entities, if anyeakzed. Therefore, FIN 46 required that theséiestbe consolidated. The credit
enhancements, in the form of cash reserve defositaded in “Direct financing leases and otheredsy, as well as the revenue earning
equipment under lease serve as collateral for tBs’\fong-term borrowings. The creditors of the gl8o not have recourse to the general
assets of Ryder.

The assets and liabilities of consolidate&8/are measured in the amounts at which they wuaid been recorded in the consolidated
financial statements if FIN 46 had been effectivtha inception of the transactions. Accordingfyeetive July 1, 2003, we recorded
additional revenue earning equipment of $421 nmlkmd additional debt of $414 million, in additimnrecognizing a non-cash cumulative
effect charge of $3 million on an after-tax basis$0.05 per diluted share. Concurrent with thesotidation of the VIES, we began
recognizing depreciation expense attributed ta¢lrenue earning equipment of the VIEs and intaxggénse on the additional debt of the
VIEs in lieu of rent expense. The cumulative effgtarge primarily represented depreciation andeésteexpense of the VIEs that would have
been recorded had FIN 46 been in effect since lieasption, in excess of rent expense recordedrnupkrating leases. The charge is
expected to reverse in operating earnings ovendiethree years. The consolidation of the VIEsmtithave a significant impact on our
consolidated net earnings. Net earnings for 20022891 would not have been materially differenthi§ standard had been adopted effective
January 1, 2001. However, both net cash providegplgyating activities and used in financing adeg@tpresented on our Consolidated
Statements of Cash Flows increased due to the ackldf depreciation expense on the VIES’ revenurieg equipment and principal
payments on the VIES’ debt, respectively.
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Use of Estimates

The preparation of financial statements infoomity with accounting principles generally actpin the United States of America
requires management to make estimates and assas it affect the amounts reported in the conatditifinancial statements and
accompanying notes. Actual results could diffenfrihhose estimates.

Cash Equivalents

All investments in highly liquid debt instr@mts with maturities of three months or less atidiee of purchase are classified as cash
equivalents.

Revenue Recognition

We recognize revenue when persuasive evidehae arrangement exists, delivery has occurteslrévenue amount is fixed or
determinable and collectibility is probable. Opargtiease and rental revenue is recognized ora@hktrline basis as vehicles are used over
the terms of the related agreements. Lease anal sgreements do not provide for scheduled remeases or escalations over the lease term.
However, these lease agreements allow for rategasalmased upon changes in the Consumer Price (@Rx Lease and rental agreements
also provide for a fixed time charge plus a fixed-mile charge. The fixed time charge, the fixedipéde charge and the changes in rates
attributed to changes in the CPI are consideretirggemt rentals and recognized in earnings as abteuDirect financing lease revenue is
recognized using the interest method over the tefitise lease agreements. Fuel services revemeeagnized when fuel is delivered to
customers. Revenue from Supply Chain Solutions §%M8 Dedicated Contract Carriage (DCC) contracte¢ognized as services are
provided at billing rates specified in the undertyicontracts.

Allowance for Doubtful Accounts

Provisions for losses on customer receivables anerglly determined according to the age of theivables. The allowance is maintait
at a level deemed appropriate based on loss experand other factors affecting collectibility. Ademts are charged against the allowanc:
doubtful accounts when determined to be uncollextib

Inventories

Inventories, which consist primarily of futes and vehicle parts, are valued using the tafeost (specific identification or average
cost) or market.

Tires in Service

We allocate a portion of the acquisition sastrevenue earning equipment to tires in seraitd amortize tire costs to expense over the
lives of the vehicles and equipment. The cost plagement tires and tire repairs are expenseccasrad.

Revenue Earning Equipment, Operating Propest and Equipment and Depreciation

Revenue earning equipment, principally vetichnd operating property and equipment are séateast. Revenue earning equipment and
operating property and equipment under capitakleas stated at the lower of the present valueimhmm lease payments or fair value.
Vehicle repairs and maintenance that extend thelifincrease the value of a vehicle are capitdimédereas ordinary maintenance and
repairs are expensed as incurred. Direct costsrigitin connection with developing or obtainingeimtal use software is capitalized. Costs
incurred during the preliminary project stage, &l &ws maintenance and training costs are expeaséatturred.

Provision for depreciation is computed udimg straight-line method on all depreciable asgetaual straightine depreciation rates ran
from 8% to 33% for revenue earning equipment, 2t6%% for buildings and improvements and 10% to 38f4nachinery and equipment.
Ryder periodically reviews and adjusts the residiasies and useful lives of revenue earning equipihased on current and expected
operating trends and projected realizable valuams=on operating property and equipment saleseflected in “Miscellaneous income, net.”
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We routinely dispose of revenue earning emeipt as part of our business. Revenue earning eguipheld for sale is stated at the lower
of carrying amount or fair value less costs to. g&fljustments to the carrying value of assets fmldale are reported as depreciation expe
We stratify our revenue earning equipment to bpatied of by vehicle type (tractors, trucks, trajjeweight class, age and other
characteristics, as relevant, and create classsmdér assets for analysis purposes. Fair vauketermined based upon recent market prices
for sales of each class of similar assets and keebandition. The net carrying value for revenumaay equipment held for sale attributed to
the Fleet Management Solutions (FMS) business segwess $56 million and $31 million at December 2003 and 2002, respectively.

Goodwill and Other Intangible Assets

In June 2001, the FASB issued Statementradriéial Accounting Standards (SFAS) No. 142, “Goitichmd Other Intangible Assets,”
which requires that goodwill and intangible asséth indefinite useful lives no longer be amortizédt rather, be tested for impairment at
least annually. SFAS No. 142 also requires thaiigible assets with definite useful lives be araediover their respective estimated useful
lives to their estimated residual values. As of &aber 31, 2003, we had $2 million of amortizabtamgible assets, presented in Note 9 —
“Goodwill and Other Intangible Assets,” which argy amortized over their estimated useful livegd@f/ears.

We adopted the provisions of SFAS No. 142aife January 1, 2002, and discontinued the aratitn of goodwill and intangible assets
with indefinite useful lives. Actual results of apons for 2003 and 2002 and restated resultpefasions for 2001, had we applied the non-
amortization provisions of SFAS No. 142, were diofes:

Years ended December

2003 2002 2001

(In thousands, except per shz

Net earnings, as report $131,43¢ 93,66¢ 18,67¢
Add: Goodwill and intangible amortization, net ak’ — — 11,61¢
Adjusted net earning $131,43¢ 93,66¢ 30,29¢

I | |

Basic earnings per common she

Net earnings, as report $ 2.0¢ 1.5Z 0.31
Add: Goodwill and intangible amortization, net ak’ — — 0.1¢
Adjusted net earninc $ 2.0¢ 1.52 0.5C

I | |

Diluted earnings per common shs

Net earnings, as report $ 2.0¢ 1.5C 0.31
Add: Goodwill and intangible amortization, net ak’ — — 0.1¢
Adjusted net earninc $ 2.0¢ 1.5C 0.5C

| | I

SFAS No. 142 also required that we perfornassessment of whether there was an indicatiorthbatmaining recorded goodwill was
impaired as of January 1, 2002. This involved a-$tap transitional impairment test. The first stéphe transitional impairment test required
that we determine, within the first six months 602, the fair value of each reporting unit, asrmkdi, and compare it to our reporting unit’s
carrying amount. We estimated the fair value ofreorting units using discounted cash flows. T@dktent that a reporting unit’s carrying
amount exceeded its fair value, this indicated thatreporting unit's goodwill could be impaireddane would be required to perform the
second step of the transitional impairment test.
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The second step of the transitional impairmtest required a comparison of the implied faiueaof the reporting unit’s goodwill,
determined by allocating the reporting unit’s featue to all of its recognized and unrecognize@tssand liabilities in a manner similar to a
purchase price allocation consistent with SFAS NI, “Business Combinations,” to its carrying ampboth of which would be measured
as of January 1, 2002. The residual fair valuer #fiis allocation was the implicit fair value ofetheporting unit's goodwill.

In June 2002, we completed our assessmeait eXisting goodwill totaling $168 million as cduary 1, 2002. As a result of this review,
we recorded a non-cash charge of $19 million oafarke and after-tax basis, or $0.30 per dilutedeshessociated with the Asian operations
of our SCS business segment. The transitional imygait charge resulted from the application of tee impairment methodology introduc
by SFAS No. 142. Prior to the adoption of SFAS MR, we assessed the recoverability of goodwiledagpon management’s best estimate
of the undiscounted future operating cash flowsl(eding interest charges) related to the assetet/pevious requirements, no goodwill
impairment would have been recorded on Januar@d2.2n accordance with SFAS No. 142, the transdidmpairment was recognized as
the cumulative effect of a change in accounting@ple in Ryder’'s Consolidated Statements of Eaysieffective January 1, 2002. The
impact of this accounting change had no effect pdeR's operating earnings.

Each year as of April 1, we complete our impant test for goodwill and indefinite-lived intgible assets as required by SFAS No. 142.
We completed our annual impairment test during 2808 determined that there was no additional impaiit. Impairment adjustments
recognized after adoption are recognized as opgratipenses.

Prior to the adoption of SFAS No. 142, godband other intangibles were amortized on a skrialime basis over appropriate periods
ranging from 10 to 40 years. Intangible assets wareewed for impairment when circumstances indidahe carrying amount of assets may
not have been recoverable. The amount of goodwndli@her intangible asset impairment, if any, wasasured based on projected future
operating cash flows, discounted using a ratertfltcts Ryder’'s average cost of funds.

Impairment of Long-Lived Assets

In August 2001, the FASB issued SFAS No. 1Adcounting for the Impairment or Disposal of Lehiyed Assets.” SFAS No. 144
provides a single accounting model for long-livedets to be disposed of. SFAS No. 144 also chahgesiteria for classifying an asset held
for sale, broadens the scope of businesses tespegtid of that qualify for reporting as discontohoperations and changes the timing of
recognizing losses on such operations. Ryder addp&eprovisions of SFAS No. 144 effective Janugr002. Adoption of SFAS No. 144
did not have any impact on Ryder’s financial pasiticash flows or results of operations.

We review long-lived assets held and usedueing indefinite-lived intangible assets (see t@will and Other Intangible Assets”), for
impairment when circumstances indicate that theyoay amount of assets may not be recoverablecdnralance with SFAS No. 144, we
assess the recoverability of long-lived assetsdigrchining whether the depreciation or amortizatban asset or group of assets over its
remaining life can be recovered based upon managé&hieest estimate of the undiscounted future dpeyaash flows (excluding interest
charges) attributed to the long-lived asset (graunm) related liabilities. If the sum of such undiscted cash flows is less than the carrying
value of the asset (group), there is an indicatampairment. The amount of impairment, if any, negents the excess of the carrying value of
the asset (group) over fair value. Fair value teideined by quoted market price, if available, mestimate of projected future operating cash
flows, discounted using a rate that reflects tha&ted operating segment’s average cost of fundsgtlived assets, including indefinite-lived
intangible assets, to be disposed of are repottdtedower of carrying amount or fair value lessts to sell.
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Self-Insurance Reserves

Ryder retains a portion of the accident tisker vehicle liability, workers’ compensation aster insurance programs. Under our
insurance programs, we retain the risk of lossaious amounts up to $1 million on a per occurrdrags. We also maintain additional
insurance at certain amounts in excess of our céigpainderlying retention.

Reserves have been recorded which reflect the eoulised estimated liabilities, including claimsuned but not reported. Such liabilit
are based on estimates. While we believe thatrtfmuats are adequate, there can be no assuranah#mafes to our estimates may not occur
due to limitations inherent in the estimation psxaChanges in the estimates of these reservebanged or credited to earnings in the pe
determined. Amounts estimated to be paid within yeee have been classified as accrued expensesheitemainder included in other non-
current liabilities.

Residual Value Guarantees

Ryder periodically enters into agreements for tile and operating leaseback of revenue earningpeguit. These leases contain purcl
and/or renewal options as well as limited guarantéehe lessor’s residual value (residual valuargotees). We periodically review the
residual values of revenue earning equipment tlediease from third parties and our exposures uredédual value guarantees. The review is
conducted in a manner similar to that used to aealgsidual values and fair values of owned reveraneing equipment. The amount of
residual value guarantees expected to be paid¢dgnized as rent expense over the expected rergagrim of the lease. Adjustments in the
estimate of residual value guarantees are recaogjpizespectively over the expected remaining leasa.tWhile we believe that the amounts
are adequate, changes to our estimates of residlua guarantees may occur due to changes in theetrfar used vehicles, the condition of
the vehicles at the end of the lease and inheiraitations in the estimation process.

Income Taxes

Deferred taxes are recognized for the futaxeeffects of temporary differences between tharfcial statement carrying amounts of
existing assets and liabilities and their respectax bases using tax rates in effect for the yieangich the differences are expected to
reverse.

Environmental Expenditures

We record liabilities for environmental assesents and/or cleanup when it is probable a losdban incurred and the costs can be
reasonably estimated. This liability may includstscsuch as anticipated site testing, consultemgediation, 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 ofstasing with other potentially
responsible parties. Claims for reimbursement ofadiation costs are recorded when recovery is ddgmbable.

Derivative Instruments and Hedging Activities

We use financial instruments, including fordi@axchange contracts, futures, swaps and capragres to manage our exposures to
movements in interest rates and foreign excharntgs.rihe use of these financial instruments magltfie exposure of these risks with the
intent to reduce the risk or cost to Ryder. We dbemter into derivative financial instruments fiarding purposes. On the date a derivative
contract is entered into, we formally document, agiother items, the intended hedging designatiahralationship, along with the risk
management objectives and strategies for entemiogfe derivative contract. We also formally assesth at the hedgeinception and on ¢
ongoing basis, whether the derivatives we use@dyimg transactions are highly effective in offisettchanges in fair values or cash flows of
hedged items. When it is determined that a dexigat not highly effective as a hedge or that & beased to be a highly effective hedge, we
discontinue hedge accounting prospectively.
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The hedging designation may be classified as falow

No Hedging Designatiorithe gain or loss on a derivative instrument notgieged as an accounting hedging instrument is
recognized currently in earning

Fair Value HedgeA hedge of a recognized asset or liability or areangnized firm commitment is considered as aviaine hedge.
For fair value hedges, both the effective and axtfire portions of the changes in the fair valuéhefderivative, along with the gain or
loss on the hedged item that is attributable tchtged risk are recorded in earnings and repartéee Consolidated Statements of
Earnings on the same line as the hedged |

Cash Flow HedgeA hedge of a forecasted transaction or of the bditia of cash flows to be received or paid relatech recognized
asset or liability is considered as a cash flongleed he effective portion of the change in the Yailue of a derivative that is declared ¢
cash flow hedge is recorded in accumulated othepcehensive loss until earnings are affected by#n@bility in cash flows of the
designated hedged ite!

Net Investment Hedgé&: hedge of a net investment in a foreign operaisoronsidered as a net investment hedge. The iefect
portion of the change in the fair value of the dative used as a net investment hedge of a foxggnation is recorded in the cumulative
translation adjustment account within accumulatb@iocomprehensive loss. The ineffective portioritenhedged item that is attributa
to the hedged risk is recorded in earnings andrtegpdn the Consolidated Statements of Earnin¢“ Miscellaneous income, n”

Foreign Currency Translation

Our foreign operations generally use thellogarency as their functional currency. Assets katuilities of these operations are translated
at the exchange rates in effect on the balancd gdaée If exchangeability between the functionatency and the U.S. Dollar is temporarily
lacking at the balance sheet date, the first sulis#qate at which exchanges can be made is ugehdate assets and liabilities. Income
statement items are translated at the average egehates for the year. The impact of currencyt@iatons is included inAccumulated othe
comprehensive loss” as a currency translation agrst.

Stock-based Compensation

At December 31, 2003, Ryder had various stmded employee compensation plans, which areidedanore fully in Note 17 —
“Employee Stock Option and Stock Purchase Plan®'r&¢ognize stock-based compensation using thaditivalue method. Under this
method, we recognize compensation cost based axtess, if any, of the quoted market price ofstieek at the date of grant (or other
measurement date) and the amount an employee enjsh pcquire the stock. We record compensatioeresgfor the amortization of
restricted stock issued to employees and directors.
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The following table illustrates the effectoet earnings and earnings per share if we hadeajible fair value method of accounting to
stock-based employee compensation.

Years ended December

2003 2002 2001

(In thousands, except per share amot

Net earnings, as report $131,43t 93,66¢ 18,67¢
Add: Stock-based employee compensation expensgdie!in
reported net earnings, net of 1 523 88¢ 847
Deduct: Total stock-based employee compensatioarese
determined under fair value method for all awarnds,of tax (5,699 (8,207 (8,56%)
Pro forma net earning $126,26! 86,35! 10,957
| | I

Earnings per shar

Basic:

As reportec $ 2.0¢ 1.52 0.31
Pro forma $ 201 1.4C 0.1¢€
Diluted:

As reportec $ 2.0¢€ 1.5C 0.31
Pro forma $ 1.9¢ 1.3¢ 0.1¢

The fair values of options granted were estad as of the dates of grant using the Black-®shabtion pricing model. See Note 17 —
“Employee Stock Options and Stock Purchase Plansd flescription of option pricing assumptions.

Earnings Per Share

Basic earnings per share is computed by idigidet earnings by the weighted-average numbeowwimon shares outstanding. Restricted
stock granted to our employees and directors arenoluded in the computation of earnings per sheutil the securities vest. Diluted earni
per share reflect the dilutive effect of potentiainmon shares from securities such as stock opdindsinvested restricted stock. The dilutive
effect of stock options and unvested restrictedkst® computed using the treasury stock method¢chvhssumes the repurchase of common
shares and unvested restricted stock at the averageet price for the period.

Comprehensive Income (Loss)

Comprehensive income (loss) presents a meadail changes in shareholders’ equity exceptfanges resulting from transactions with
shareholders in their capacity as shareholderseRytbtal comprehensive income (loss) presenthsisis of net earnings, currency
translation adjustments associated with foreigmatns that use the local currency as their fmeti currency, minimum pension liability
adjustments and adjustments for derivative instntmaccounted for as cash flow hedges.
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Reclassifications

Certain prior year amounts have been redledsb conform to the current year presentation.
2. ACCOUNTING CHANGES

The following table summarizes the after#t@x-cash charges recorded in connection with rgcadbpted accounting standards:

Years ended December

2003 2002

(In thousands

SFAS No. 14— Asset retirement obligatior $(1,169) —
FIN 46 — Variable interest entities (See Note (2,959 —
SFAS No. 14— Goodwill and other intangible assets (See Noti — (18,899
Cumulative effect of changes in accounting prires; $(4,127) (18,899
] I

SFAS No. 143, “Accounting for Asset Retirem@mligations,” which addresses financial accoumtind reporting for obligations
associated with the retirement of tangible longdiassets and the associated asset retirementwastadopted by Ryder on January 1, 2003.
SFAS No. 143 requires that the fair value of ailigbfor an asset retirement obligation be recagui in the period in which it is incurred if a
reasonable estimate of fair value can be madehatdie associated asset retirement costs be Icaggitas part of the carrying amount of the
long-lived asset. The cumulative effect adjustmrenbgnized upon adoption of this standard was $iomon an after-tax basis, or $0.02 per
diluted share, consisting primarily of costs assta with the retirement of certain componentsgénue earning equipment. Adoption of
this standard would not have had a material impaciur results of operations or financial conditioneach of the earlier periods presented.

During 2001, Ryder did not record any cumuéaeffect charge in connection with the adoptibaaounting standards.
3. ACQUISITIONS

On December 31, 2003, Ryder completed art pssehase agreement with General Car and Truckihgésystem, Inc. (General) under
which we acquired General’s fleet of over 4,200ivkels, 15 service locations and more than 700 custs. The combined Ryder/General
network will operate under Ryder’'s name and withal us to leverage our existing U.S. infrastructur&ey markets while adding new
infrastructure to strengthen our presence in tatyateas of the Midwest and Southeast. The purgrase which is subject to post closing
adjustments, was allocated to the net assets achp@sed on their fair values. As of December BQ32approximately $95 million of the
purchase price had been paid with the remaininguatexpected to be paid in 2004 and 2005, sulgeadldback provisions set forth in the
agreement.
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The initial recording of the transaction was basegreliminary valuation assessments and is sulpesttange. The estimated fair value of
assets acquired, net was as follows:

December 31,
2003

(In thousands

Assets:
Revenue earning equipme $ 98,23¢
Operating property and equipme 6,64¢
Customer relationship intangibl 2,33(
Other asset 1,70¢
Total asset 108,92:
Liabilities:
Asset retirement obligatior (139)
Purchase pric $108,78t

During November 2003, Ryder also acquiredstauitially all of the assets of Vertex ServicesCL{Vertex), an environmental services
firm providing fuel storage tank management servfoe approximately $2 million in cash. Vertex'saspting results from November 15,
2003 (the closing date) to December 31, 2003 haea included in our consolidated results. Pro foresalts of operations have not been
presented because the effects of these acquiswieresnot significant. No acquisitions were comgtiin 2002 and 2001.

4. RESTRUCTURING AND OTHER (RECOVERIES) CHARGESEN

The components of restructuring and otharofreries) charges, net in 2003, 2002 and 2001 asfellows:

Years ended December

2003 2002 2001

(In thousands

Restructuring charges (recoveries), |

Severance and employ-related cost $ 4,90z 5,19¢ 30,43¢
Facilities and related cos (8) 10¢€ 6,261
4,89¢ 5,30¢ 36,69¢

Other (recoveries) charge
Asset writ-downs (1,182 (28E) 40,04¢
Goodwill impairment — — 24,42t
Strategic consulting fee — (64) 8,58¢
Loss on sale of busine — — 3,512
Contract termination cos — (219 8,34¢
Insurance reserve— sold busines (42 (520 (2,920
Gain on sale of corporate aircr — — (2,129
Settlement of commercial dispt (3,900 — —
Total $ (230 4,21¢ 116,56¢
| | |

58




Table of Contents

Allocation of restructuring and other (recoes) charges, net across business segments in 2003 and 2001 is as follows:

Years ended December

2003 2002 2001

(In thousands

Fleet Management Solutio $ (9617) a7 48,93(
Supply Chain Solution 53€ 5,13i 61,24¢
Dedicated Contract Carriay (311 242 1,37(C
Central Support Service 50¢€ (987) 5,01¢
Total $ (230) 4,21¢ 116,56¢
| | |
2003 Activity

During 2003, Ryder approved a plan to elirtéregpproximately 140 positions as a result of oimg@ost management and process
improvement actions in Ryder’'s FMS and SCS busieegments and Central Support Services. The chelated to these actions included
severance and employee-related costs totaling idmiwhile many of these employees had not beeminated as of December 31, 2003,
such actions will be finalized by March 31, 2004e kpect pre-tax cost savings of approximatelyr$ilion annually in salaries and
employee-related costs as a result of these casigement activities. Also during 2003, we reversaderance and employee-related costs
totaling $1 million that had been recorded in priestructurings due to refinements in estimates.

Other recoveries during 2003 principally ud# a settlement of a commercial dispute pertaitargrior billings with an information
technology vendor and gains on sales of owneditiasiidentified for closure in prior restructuriefarges.

2002 Activity

During the fourth quarter of 2002, Ryder ajmad a plan to eliminate approximately 140 posgias a result of cost management actions
principally in our SCS business segment and CeB8upport Services, which were substantially firedias of December 31, 2002. The ch
related to these actions included severance antbge®related costs totaling $7 million. Our estienaf pre-tax cost savings in salaries and
employee-related costs as a result of these casigeaent activities totaled approximately $14 mnilliDuring 2002, we reversed severance
and employee-related costs totaling $2 million theed been recorded in prior restructuring chargestd refinements in the estimates.

Other recoveries during 2002 include net g@iacoveries) on sale of owned facilities ideatffor closure in prior restructuring charges,
the reversal of contract termination costs recagphin 2001 resulting from refinements in estimated the final settlement of insurance
reserves attributed to a previously sold business.

2001 Activity

In late 2000, we communicated to our empley@anned strategic initiatives designed to redusts, improve the earnings power of our
business and streamline our structure. As pahexfd initiatives, we reviewed employee functiors staffing levels to eliminate redundant
work or otherwise restructure work in a manner tedtto a workforce reduction. The process restitteddrminations of over 1,400 employ:
during 2001, which were substantially finalizedoa®ecember 31, 2002. Severance and employee-detasds of $30 million, net of
$2 million in recoveries of prior year charges2001 included termination benefits to employeessehjobs were eliminated as part of this
review. During the third quarter of 2001, we iniiéid the shutdown of Systemcare, Ryder’'s sharedheee delivery network in the U.K. The
shutdown was initiated as a result of our revieiutire prospects for the operation in light oftbigcal and anticipated operating losses. The
shutdown was completed after meeting contractulgdations to current customers, which extended éodinber 31, 2002. The severance and
employee-related charge included $3 million incdras part of the Systemcare shutdown.
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During 2001, we identified 55 facilities inet U.S. and in other countries to be closed inramenprove profitability. Facilities and
related costs of $6 million in 2001 represent cacttral lease obligations for closed facilities.

Additionally, during 2001 we recorded variatker charges which are summarized as follows:
Asset write-downsAsset write-downs of $40 million were recorded dgr2001 and are described below:

«In 2001, Ryder cancelled an information technolpgyject in the FMS business segment. In conneetitinthe cancellation, we
recorded a non-cash charge of $22 million for thigewdown of software licenses acquired for thegigebthat could not be resold or
redeployed and software development costs andsagdated to the project that had no future econdranefit.

In 1997, Ryder entered into an Information Techgpl8ervices Agreement (ITSA) with Accenture LLP ¢&ature) under which we
outsourced many of our information technology neldswere previously provided by Ryder employéésder the terms of the ITSA,
Ryder prepaid for a number of services to be pedidver the 10-year term of the agreement expinp07. Under the terms of the
agreement, Ryder was also obligated to pay cete¢amination costs to Accenture in the event theAT&s terminated by Ryder prior
to the expiration datt

As part of restructuring initiatives in 2001, wepapved and committed Ryder to in-source servicesiged by Accenture under the
ITSA. In December 2001, Ryder and Accenture entarida written agreement to transition certairs€Fvices previously delivered by
Accenture under contract to Ryder. Under this agerg, Ryder agreed to waive any right to reimbuesgnof approximately $3 millio
in unamortized prepaid expenses related to the I

Strategic initiatives during 2001 also resulte@sset write-downs to fair value less cost to dedipproximately $4 million for facilities
that were identified for closure and held for galesuant to the initiatives. At such time, Ryded hize ability to remove the facilities
from operations upon identification of a buyer eceipt of an acceptable bid. Fair value was detethbased on appraisals of these
properties. Also, as part of the strategic initiasi, we wrote down investments in e-commerce as&3 million, including specialized
property and equipment and software, that wereitett®d or abandoned during 2001 and for which direvialue of such investments
was zero

Additionally, during 2001, an investment of $6 naill in certain license agreements for supply cinamagement software was written
down. The write-down consisted of the unamortizest of licenses and related software developmestsqweviously capitalized for
which development was abandoned as a result otiogsting initiatives. Since the software licensesild no longer be used in the
business nor could the licenses be resold, suehd&s were valued at ze

Due to the decision to shut down the aforementidyestemcare operations, we assessed the recoitgrabbystemcare’s long-lived
assets held for use as described in Note 1 — “SugnofaSignificant Accounting Policies — ImpairmeniftLong-Lived Assets.” Assets
of $2 million, consisting primarily of specializeghicles to be disposed of after the shutdown st8ycare’s operations, were
considered impaired and written down because estthfair values were less than the carrying vabfdbe assets. Fair values were
determined based on internal valuations of sinaitesets

Goodwill Impairment\We also identified certain operating units for whaurrent circumstances indicated that the carrgimgunt of
long-lived assets, in particular, goodwill, may betrecoverable. We assessed the recoverabilttyese long-lived assets and determined that
the goodwill related to these operating units watsracoverable. See Note 1 — “Summary of Signifiddrcounting Policies —Goodwill anc
Other Intangible Assets” for Ryder’s policy on inmpeent of goodwill and other intangible assets.
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Impairment charges in 2001, all of which relate®@S operating units, are summarized as follows:

(In thousands

Systemcar+- U.K. home delivery networ $10,60:
Ryder Argentine 9,13(
Ryder Brazil 3,70¢
Other 987
Total $24,42¢

|

As part of the decision to shut down the exfioentioned Systemcare operations, goodwill of $illomwas considered impaired and
written down during 2001.

Goodwill impairment in Ryder Argentina wagggered by the significant adverse change in thenags climate in Argentina in the fourth
quarter of 2001 that led to a devaluation of thgeftine Peso, breakdowns in the Argentine bankistem and repeated turnover in the
country’s leadership. These factors, combined withistory of operating losses and anticipated &utperating losses, led to goodwill
impairment. Goodwill of $9 million was consideredpaired and was written down in December 2001.

During the fourth quarter of 2001, we revievgmodwill associated with our remaining investmarRyder Brazil for impairment.
Subsequent to the sale of the contracts and refetealssets associated with the disposal of olnoontd auto-carriage business (Vehiculos) in
Ryder Brazil discussed below, we made a signifiedfurt to restructure the operations of Ryder Bradowever, such restructuring was not
sufficient to offset the impact of lost busine$g impact of the Argentine economic crisis andrttaeginal historical and anticipated cash
flows related to the remaining business. As a texfuthis analysis, goodwill of $4 million was cadered impaired and was written down in
December 2001.

Strategic consulting feeStrategic consulting fees of $9 million were inearduring 2001 in relation to the aforementionedtsyic
initiatives. These consulting fees representedtome-costs of engaging consultants to assist weitructuring initiatives in 2001.

Loss on sale of busined3uring March 2001, Ryder sold Vehiculos in Rydeasl for $14 million and incurred a loss of $4 naiit on the
sale of the business.

Contract termination costdn connection with the agreement to in-source miation technology services provided by Accenturgjer
agreed to pay termination fees and certain denzalidin costs of approximately $8 million. Also hgi2001, we made a decision to
terminate a long-term marketing arrangement tocednarketing costs.

Insurance reserves — sold busind3aring 2001, we recognized $3 million in recoveffi@sn an insurance settlement attributed to a
business sold in 1989. The insurance recovery septs an adjustment to our indemnification res@wéavorable actuarial developments
since the time of the sale.

Gain on sale of corporate aircrafss a direct result of the 2001 restructuring ansk ceduction initiatives, we decided to sell our
corporate aircraft. Ryder sold the aircraft durthg first quarter of 2001 and recorded a $2 miltjain on the sale.
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The following tables present a roll-forwarftle activity and balances of our restructuringerge account for the years ended
December 31, 2003 and 2002:

December 31 December 31,
2002 2003 2003
Balance Additions Deductions Balance

(In thousands

Employee severance and bene $ 9,36¢ 5,832 8,53¢ 6,66¢
Facilities and related cos 3,27¢ 367 2,32( 1,322
Total $12,64+ 6,19¢ 10,85¢ 7,981
[ | I [ | I
December 31 December 31
2001 2002 2002
Balance Additions Deductions Balance

(In thousands

Employee severance and bene $14,05( 7,19¢ 11,87¢ 9,36¢
Facilities and related cos 5,761 33¢ 2,82¢ 3,27t
Total $19,81" 7,53¢ 14,70° 12,64«

| | | I

Additions in 2003 relate to liabilities fomployee severance and benefits, as a result alitnénation of approximately 140 positions.
While the majority of these employees had not heeminated as of December 31, 2003, such actioh®efinalized by March 31, 2004.
Additions in 2002 relate to liabilities for emplayseverance and benefits, all incurred in 2002 ubigohs include cash payments of
$10 million and $13 million and prior year chargeersals of $1 million and $2 million in 2003 araD2, respectively. At December 31,
2003, outstanding restructuring obligations areegalty required to be paid over the next year.

5. RECEIVABLES

December 3:

2003 2002

(In thousands

Trade receivable

$588,21¢ 586,80:

Financing leas 61,79: 61,45¢
Other 121 50
650,13( 648,31:
Allowance (9,367 (8,009
Total $640,76¢ 640,30¢
L] L]

Ryder is a party to a trade receivables ages pursuant to which Ryder Receivables FundinG (RRF LLC), a bankruptcy-remote
special-purpose entity, can sell receivables telated commercial entities with limited recourseaarvolving and uncommitted basis. This
agreement expires in July 2004. Ryder sells cettadte receivables (the “Receivables”) in ordefuttd Ryders operations, particularly wht
the cost of such sales is cost effective compatgtdather means of funding, notably, commercialgral®RF LLC, a consolidated subsidiary
of Ryder, is a single-member limited liability comation established in the state of Florida andeasgnts a separate corporate entity whose
separate existence is relied upon by third pactie®sing to enter into transactions with RRF LLC.

Under the terms of a trade receivables ageeeentered into between RRF LLC and certain utedlaommercial entities, RRF LLC may
sell up to a maximum of $275 million of the Recdiless, on a revolving basis, to these entities ‘ffhechasers”). In June 2002, Ryder
reduced the amount available for sale under tlietraceivables facility from $375 million to $275llion as a result of decreased overall
capital needs. Upon a sale, the Purchasers regedieided percentage ownership interests in theeRables sold. The Receivabl
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are sold at a loss, which approximates the Purclsaf@gancing cost of issuing its own commerciappa Losses on Receivable sales and
related program costs were $0.5 million in 2003n$#on in 2002, and $9 million in 2001 and arelinded in “Miscellaneous income, net.”
The Purchases’commercial paper is backed by its collective gtweent in pooled receivables purchased from meltgpitities, including RR
LLC. Ryder is responsible for servicing the Recblea but has no retained interests in the Recedgabl

The trade receivables agreement containainatéefined events, including a specified downgiiadmy of Ryder’s unsecured long-term
public senior debt securities, which in the evdrdezurrence, would terminate any future sales utttetrade receivables agreement. The
Receivables are sold to the Purchasers with limiéedurse for uncollectible receivables. RRF LL€orels estimates of losses under the
recourse provision, the amount of which is includedccrued expenses. At December 31, 2003 and, 2002ceivables were outstanding
pursuant to this agreement and no amount of avaitalbourse or recognized recourse obligation edist

6. REVENUE EARNING EQUIPMENT

December 3.

2003 2002

(In thousands

Full service leas $ 4,186,49 3,111,87!
Commercial rente 1,333,52! 1,153,17.
5,520,02; 4,265,04.

Accumulated depreciatic (2,473,98) (1,767,42)
Total W $ 3,046,041 2,497,61.
| |

(1) Revenue earning equipment, net attributed to Viifsalidated effective July 1, 2003 totaled appratity $344 million at December 31, 20I

Revenue earning equipment leased under “éullise lease” and “commercial rental” is differegid exclusively by the service line in
which the equipment is employed. Two core serviterings of Ryders Fleet Management Solutions business segmentlasefvice leasin
and short-term commercial rental. Under a full Bnlease, Ryder provides customers with vehiclesntenance, supplies (including fuel),
ancillary services and related equipment necegeaperation, while our customers exercise cordfdhe related vehicles over the lease
term (generally three to ten years depending upemature of the equipment). We also provide steont-rentals (generally daily or weekly),
which tend to be seasonal, to commercial custotoesapplement their fleets during peak businesmg@er Approximately 45% of
commercial rentals are to existing full serviceskeaustomers to supplement their fleets during pesikds or to substitute full service lease
units not yet delivered or temporarily out of segvi

7. OPERATING PROPERTY AND EQUIPMENT

December 3:

2003 2002

(In thousands

Land $ 107,771 106,36°
Buildings and improvemen 603,61( 588,28
Machinery and equipme 477,14! 498,30¢
Other 56,80( 65,09
1,245,32! 1,258,05:

Accumulated depreciatic (738,42) (727,179
Total $ 506,89¢ 530,87
| |
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8. DIRECT FINANCING LEASES AND OTHER ASSETS

December 3.

2003 2002

(In thousands

Direct financing leases, n $344,09: 373,25
Cash reserve deposit/vehicle securitization cretlitancemer 24,26 59,93¢
Investments held in Rabbi Tr. 18,23¢ 29,81¢
Swap and cap agreeme 14,431 24,78¢
Deferred charge 8,18 9,24¢
Other 31,76 43,96
Total $440,97: 541,00t
| |

9. GOODWILL AND OTHER INTANGIBLE ASSETS

December 3.

2003 2002

(In thousands

Unamortizable intangible asse

Goodwill $155,62¢ 151,47(
Trade nam 8,68¢ 8,68¢
Pension intangibl 10,95( 13,15¢
175,26: 173,31:
Amortizable intangible asse!

Customer relationshiy 2,33( —
Total $177,59: 173,31
| |

The Ryder trade name has been identified as harrigdefinite useful life. In 2003, we completed annual impairment test of goodw
and indefinite-lived intangibles and determined thare was no impairment.

The carrying amount of goodwill attributalideeach reportable business segment with changesinhwas as follows:

Fleet Supply Dedicatec
Managemen Chain Contract
Solutions Solutions Carriage Total

(In thousands

Balance as of December 31, 2( $123,57( 23,00¢( 4,90( 151,47(
Acquisitions 1,55(C — — 1,55(C
Currency translation adjustme 1,19¢ 1,41C — 2,60¢
Balance as of December 31, 2( $126,31¢ 24,41( 4,90( 155,62¢

| [ | [ | |
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10. ACCRUED EXPENSES AND OTHER NON-CURRENT LIABILIES

December 3.

2003 2002

(In thousands

Salaries and wagt $ 60,86¢ 68,44¢
Pension benefit 159,44 217,94.
Deferred compensatic 23,23( 19,16¢
Postretirement benefits other than pens 36,11¢ 36,67:
Employee benefit 17,22¢ 15,84¢
Self-insurance reserve 258,29¢ 241,35(
Reserve for residual value guarant 10,53¢ 27,77(
Vehicle rent and related accru 14,84¢ 56,85:
Environmental liabilities 15,37¢ 12,43¢
Operating taxe 83,31t 73,46
Income taxe: 122,69t 120,40t
Restructuring 7,987 12,64«
Interest 18,48( 15,32¢
Crost-currency swaj 8,61¢ 2,34(
Other 87,85¢ 89,62¢

924,89: 1,010,29
Non-current portior (516,95 (587,58
Accrued expense $ 407,94: 422,70t

| |

11. LEASES

Operating Leases as Lessor

One of Ryder’s major product lines is fulhsee leasing of commercial trucks, tractors amddrs. These lease agreements provide for a
fixed time charge plus a fixed per-mile charge.dktjpn of these charges is often adjusted in a@wrd with changes in the Consumer Price
Index.

Direct Financing Leases

Ryder leases revenue earning equipment tomgss as direct financing leases. The net inva#tinedirect financing leases consisted of:

December 3:

2003 2002

(In thousands

Minimum lease payments receival $ 687,58 745,32°
Executory costs and unearned incc (360,54 (392,979
Unguaranteed residue 78,84: 82,35¢
Net investment in direct financing leas 405,88 434,71:
Current portior (61,79) (61,459
Non-current portior $ 344,09: 373,25

| |

Operating Leases as Lessee

Ryder leases vehicles, facilities and office equaptunder operating lease agreements. The magdrthese agreements are vehicle le
which specify that rental payments be adjustedopéally based on changes in interest rates anddgedor early termination at stipulated
values.
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We did not enter into any sale-leasebacleoustization transactions during the years endedeinber 31, 2003 and 2002. Proceeds from
a sale-leaseback transaction were $411 milliorOB12 The saldéeaseback transaction in 2001 was a vehicle séatign transaction in whic
Ryder sold a beneficial interest in certain velidabject to leases to a separately rated velgiakeltrust and subsequently entered into a
(“program lease”) with the trust. The activitiestbé trust and related debt were originally affordé-balance sheet treatment under existing
accounting rules. This trust was consolidated &ffecJuly 1, 2003 with the adoption of FIN 46. Aoppectus for the transaction is on file v
the SEC. As part of the transaction, Ryder retaaredhterest in the vehicle lease trust in the fofraubordinated notes issued at the date of
the sale. Ryder has provided credit enhancemetiéosale in the form of a one-time up front casderve deposit and a pledge of the
subordinated notes, including interest thereomdastional security for the vehicle securitizationsts to the extent that delinquencies and
losses on the truck leases and related vehicls aageincurred. The trust relies on collectionsnfitbe program lease, sales proceeds from the
disposition of such vehicles and credit enhancesientnake payments to investors. The trust isstilgble for such payments to investors,
who are all independent of Ryder. Other than tlegitenhancement noted above, Ryder does not geararvestors’ interests in the
securitization trust. Ryder has executed otherlaimihicle securitization transactions in previgaars.

Certain leases contain purchase and/or rdraptians, as well as limited guarantees for aiporof the lessor’s residual value. The
amount of residual value guarantees expected palgkis recognized as rent expense over the expeeteaining term of the lease. Facts and
circumstances that impact management’s estimatessiofual value guarantees include the marketsedequipment, the condition of the
equipment at the end of the lease and inherentdfions in the estimation process. See Note 15 wat@ntees” for additional information.

The following table presents the activitytioé reserve for residual value guarantees for ¢aesyended December 31, 2003, 2002 and
2001:

Beginning Ending
Balance Additions Deductions Balance

(In thousands

2003 $27,77( 10,53: 27,76¢ 10,53¢

2002 $44,09¢ 22,06( 38,38¢ 27,77(

2001 $55,09¢ 41,41¢ 52,41¢ 44,09t
2003 Activity:

The overall decline in the reserve activéflects the decrease in the number of vehicles ineditr operating leases during 2003 as
compared with earlier years. Additionally, improvwesghicle market prices in 2003 resulted in higlsineates of vehicle residual values than
previously anticipated. During 2003, the numbevaetiicles held under lease declined 72% in compatis@002.

2002 Activity:

The overall decline in the reserve activéflects the decrease in the number of vehicles ineditr operating leases during 2002 as
compared with 2001. Additionally, improved vehiaharket prices in 2002 resulted in higher estimateshicle residual values than
previously anticipated. During 2002, the numbevaetiicles held under lease declined 30% in compatis@001.

2001 Activity:

Vehicle market prices declined further in 20@hich resulted in additional reductions to Ryslesstimates of residual values. The
significant amount of reserve deductions was diyextributed to the increased activity of vehiskdes and lease terminations during the year
as a result of the increase in the number of vesibkld under operating leases in 2000.
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During 2003, 2002 and 2001, rent expenséu(tieg rent of facilities included in operating exse, but excluding contingent rentals) was
$194 million, $235 million and $304 million, respieely. Contingent rentals on securitized vehickese $52 million in 2003, $114 million
2002 and $124 million in 2001. Contingent rentaisall other leased vehicles were $3 million in 20832 million in 2002 and $41 million in
2001.

Lease Payments

Future minimum payments for leases in eféédecember 31, 2003 were as follows:

As LessorD) As Lessee
Direct
Operating Financing Operating
Leases Leases Leases

(In thousands

2004 $ 979,68 143,95 137,69¢
2005 769,60: 130,46t 90,41¢
2006 506,34: 113,37- 59,18¢
2007 300,69 97,28 43,17¢
2008 173,19: 78,03( 19,94(
Thereaftel 114,38( 124,47 43,06¢
Total $2,843,89; 687,58 393,48
| | |

(1) Amounts do not include contingent rentals, whicly ima received under certain leases on the bagisiles of use or changes in the Consumer Price In@extingent rentals fror
operating leases included in income during 200328nd 2001 were $264 million, $267 million and $285illion, respectively. Contingent rentals fromedit financing leases
included in income during 2003, 2002 and 2001 v&3@ million, $30 million and $29 million, respedctly.

The amounts in the previous table are based the assumption that revenue earning equipméintamiain on lease for the length of time
specified by the respective lease agreements.thesfminimum payments presented above are naijaqgtion of future lease revenue or
expense; no effect has been given to renewalspuisimess, cancellations, contingent rentals oréutate changes. Sublease rentals from
equipment under operating leases as lessee, dudéadcwithin rental payments for operating leasekessor.

12. INCOME TAXES

The components of earnings before incomestarel the provision for income taxes were as fatow

Years ended December

2003 2002 2001

(In thousands

Earnings before income taxe

United State: $155,37¢ 125,61¢ 27,33:
Foreign 57,09¢ 50,267 3,37¢
Total $212,47! 175,88 30,70¢
L] I |
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Years ended December

2003 2002 2001

(In thousands

Current tax expense (benefi

Federa $ — (2,619 —
State 4,03¢ 321 13z
Foreign 21,41( 12,99¢ 13,78¢

25,44¢ 10,70: 13,917

Deferred tax expense (benef

Federa 45,23( 37,017 3,737
State 6,56¢ 13,79¢ 5,84¢
Foreign (327) 1,80z (11,47
51,46° 52,61°¢ (1,889

Provision for income taxe $76,91¢ 63,31¢ 12,02¢

A reconciliation of the Federal statutory tate with the effective tax rate follows:

Years ended December

2003 2002 2001

(Percentage of p-tax income)

Federal statutory tax ra 35.C 35.C 35.C
Impact on deferred taxes for changes in tax 1 0.7 — (34.9)
State income taxes, net of federal income tax lie 3.2 5.2 12.7
Amortization of goodwiill — — 10.€
Restructuring and other charges, — 0.1 28.1
Miscellaneous items, n (2.7) 4.7 (12.9)
Effective tax rate 36.2 36.C 39.2

| | |

The higher 2001 effective tax rate and magiatof reconciling items is primarily due to théeefs of changes in foreign tax rates, non-
deductible foreign charges included in “Restructgrand other (recoveries) charges, ratd the relatively low level of income before ina
taxes compared with such items. In June 2001, l&e was enacted in Canada that prospectivelyaed income tax rates applicable to
Ryder’s Canadian operations. This resulted in atone reduction in Ryder’s related deferred taxe$7million, which partially offset the

increase in the effective tax rate in 2001.
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The components of the net deferred incoméidaiity were as follows:

December 3.

2003 2002

(In thousands

Deferred income tax asse

Self-insurance reserve $ 72,56¢ 72,57t
Net operating loss carryforwar 177,28¢ 208,25:
Alternative minimum taxe 30,90¢ 30,90¢
Accrued compensation and bene 31,60: 30,11(
Lease accruals and reser 12,42¢ 18,34
Pension benefit 58,891 79,58¢
Miscellaneous other accruz 45,99; 46,34(
429,67 486,11
Valuation allowanct (10,33) (14,399
419,34t 471,72(

Deferred income tax liabilitie:
Property and equipment bases differe (1,280,00) (1,250,669
Other items (31,640 (30,219
(1,311,64) (1,280,88)
Net deferred income tax liabilit) $ (892,299 (809,169
| |

(1) Deferred tax assets of $1 million and $11 milliavé been included “ Prepaid expenses and other current a<” at December 31, 2003 and 2002, respecti

Deferred taxes have not been provided on teanpdlifferences related to our investments inifpresubsidiaries that are considered
permanent in duration. These temporary differemoesist primarily of undistributed foreign earnirgfs$226 million at December 31, 2003.
A full foreign tax provision has been made on theseéistributed foreign earnings. Determinationtef amount of deferred taxes on these
temporary differences is not practicable due teifpr tax credits and exclusions.

Ryder had net operating loss carryforwards €ffected) for federal and state income tax psep@f $177 million at December 31, 2003,
expiring through 2023. We expect to utilize theaayforwards before their expiration dates. Rydsa hnused alternative minimum tax
credits, for tax purposes, of $31 million at Decem®1, 2003 available to reduce future incomeitllties. The alternative minimum tax
credits may be carried forward indefinitely. A vation allowance has been established to reducerddfmmcome tax assets, principally
foreign tax loss carryforwards to amounts expetidake realized.

Income taxes paid (refunded) totaled $27iomlin 2003, $15 million in 2002 and $(12) milliom2001, including amounts related to both
continuing and discontinued operations.

The Internal Revenue Service (IRS) has clasatits of our federal income tax returns througbdl year 1994. The audit of our federal
income tax returns for 1995 through 1997 is culyeintthe appeals process with the IRS. Managerbeli¢ves that the ultimate outcome of
the audit will not result in a material impact aur @onsolidated results of operations or finang@dition. In 2003, the IRS began auditing our
federal income tax returns for 1998 through 208Ghke normal course of business, we are subjesdtdaienges from the IRS and other tax
authorities regarding amounts of taxes due. Thiakenges may alter the timing or amount of taxéiteme or deductions, or the allocation
of income among tax jurisdictions. The amount utiely paid upon resolution of issues raised magdihaterially from the amount accrut
Management believes that taxes accrued on the lidetsal balance sheet fairly represent the amoffutore tax liability due by Ryder.
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13. DEBT

December 3.

2003 2002

(In thousands

U.S. commercial papt $ 115,00( 117,50(
Unsecured U.S. note
Debentures, 6.50% to 9.88%, due 2005 to - 325,81 325,74¢
Mediurr-term notes, 4.00% to 8.10%, due 2004 to 2 732,03: 727,00(
Unsecured foreign obligations (principally pounerbng), 1.38%
to 15.50%, due 2004 to 201 197,59: 229,03:
Asset-backed securities, 5.81% to 7.70%, due 2028121 294,99: —
Other debt, including capital leas 136,18( 127,89t
Total debt before interest rate swi 1,801,60! 1,527,17
Fair market value adjustment on notes subject tiging (2) 14,291 24,28¢
Total debt 1,815,90! 1,551,46
Current portior (366,41) (162,369
Long-term deb $1,449,48! 1,389,09
| ]

(1) The asset-backed securities represent outstandibg af consolidated securitization trusts deemdgesVThe asset-backed securities are collateralimedash reserve deposits
(included in“ Direct financing leases and other as¢") and revenue earning equipment of the securitizatiosts totaling $350 million as of December 3102(

(2) Fair market value of executed interest rate swapaling $322 million designated as fair value hesl

Debt maturities (including sinking fund recgritents) during the five years subsequent to DeceB81he&003 are as follows:

Debt
Maturities

(In thousands

2004 $366,41:
2005 327,40
2006 409,10(
2007 257,37
2008 117,22¢

Ryder can borrow up to $860 million through a glaleaolving credit facility with a syndicate of ldars. The facility is composed of $:
million, which matures in May 2004 and is renewada@ually and $560 million, which matures in Mayp80The primary purposes of the
credit facility are to finance working capital apmbvide support for the issuance of commercial pafgeRyder’s option, the interest rate on
borrowings under the credit facility is based oBOR, prime, federal funds or local equivalent rafése credit facility’s annual facility fee
ranges from 12.5 to 15.0 basis points applied ¢dadkal facility of $860 million based on Ryderisreent credit ratings. At December 31,
2003, $701 million was available under this glateadolving credit facility. Of this amount, $300 fioh was available at a maturity of less
than one year. Foreign borrowings of $44 milliorreveutstanding under the facility at December 3D In order to maintain availability of
funding, the global revolving credit facility reqas Ryder to maintain a ratio of debt to consoéidagangible net worth, as defined, of less
or equal to 300%. The ratio at December 31, 2008 128%.

The weighted-average interest rates for anthg U.S. commercial paper at December 31, 2683802 were 1.22% and 1.69%,
respectively. U.S. commercial paper is classifietbag-term debt since it is backed by the longategvolving credit facility previously
discussed.
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During both 2003 and 2002, Ryder added cHpiése obligations of $67 million in connectiortiwihe extension of existing operating
leases of revenue earning equipment and otheriaaislit

During 2003, Ryder filed a universal shelfistgtion statement with the Securities and Exckabigmmission to issue up to $800 million
of securities, including $107 million of availatdecurities that were carried forward from an ergsshelf registration statement. In October
2003, the universal shelf registration statemenabe effective and Ryder established an $800 miffimgram for the issuance of debt
securities. Proceeds from debt issuances undemiliersal shelf registration statement are expetatdet used for capital expenditures,
acquisitions, debt refinancings and general cotpgrarposes. As of December 31, 2003, Ryder hafl 88llion of debt securities available
for issuance under the latest registration statenfgmler had unamortized original issue discouht&l® million and $16 million for the
medium-term notes and debentures at December 83,8t 2002, respectively.

At December 31, 2003 and 2002, Ryder hadrketif credit outstanding totaling $162 million &ib2 million, respectively, which
primarily guarantee various insurance activitie=e Slote 15 — “Guarantees” for further discussiomuotstanding letters of credit.

Interest paid totaled $94 million in 20034%8illion in 2002 and $121 million in 2001.
14. FINANCIAL INSTRUMENTS AND RISK MANAGEMENT
Interest Rate Risk

From time to time, we enter into interesersivap and cap agreements to manage our fixedaaizble interest rate exposure and to better
match the repricing of debt instruments to thabwf portfolio of assets. We assess the risk thangés in interest rates will have either on the
fair value of debt obligations or on the amountutfire interest payments by monitoring changesteréest rate exposures and by evaluating
hedging opportunities. Ryder regularly monitorerest rate risk attributable to both Rydesutstanding or forecasted debt obligations ab
as Ryder’s offsetting hedge positions. This risknagement process involves the use of analytichhigaes, including cash flow sensitivity
analysis, to estimate the expected impact of claimgmterest rates on Ryder’s future cash flows.

During 2002, Ryder entered into interest stap agreements designated as fair value hedgaelmhwe receive fixed interest rate
payments in exchange for making variable inter&tst payments. The differential to be paid or remtile accrued and recognized as interest
expense. At December 31, 2003, these interessvap agreements effectively changed $322 milliofixefd rate debt instruments with a
weighted-average fixed interest rate of 6.7% to@MBbased floating rate debt at a current weightedage rate of 3.0%. The fair value of
the interest rate swap agreements was classifiddiiact financing leases and other assets.” Chamg¢he fair value of the interest rate
swaps are offset by changes in the fair value @bt instruments and no net gain or loss is r@zed in earnings. During 2003 and 2002,
the (decrease) increase in the fair value of isten@te swaps totaled $(10) million and $24 millicespectively. These contracts mature from
July 2004 to October 2007.

During 2002, Ryder also entered into tworiese rate cap agreements covering a total notemalunt of $160 million. These cap
agreements mature in October and November of Z0@binterest rate cap agreements serve as an eitbhedyge against increases in
interest rates and have not been designated as$é&atgaccounting purposes. The fair value of titberest rate cap agreements was classified
in “Direct financing leases and other assets”. By2003 and 2002, the decrease in the fair valuetefest rate caps totaled approximately
$0.4 million and $2 million, respectively and wa$lected as interest expense.

During 2001, Ryder entered into an interat swap with a notional value of $22 million. T®weap was accounted for as a cash flow
hedge whereby we receive foreign variable intguagments in exchange for making fixed interest paytsi The swap agreement matures in
2004. The fair value of the swap is recognizedraadjustment to accumulated other comprehensige We expect that any amounts that
be reclassified to earnings from accumulated atberprehensive loss will be immaterial.
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We estimate the fair value of derivativesdubsn dealer quotations. For the years ended Deare®ih 2003 and 2002, there was no
measured ineffectiveness in Ryder’s designatedihgdnsactions.

Currency Risk

From time to time, we use forward exchang#reets and cross-currency swaps to manage ousasgto movements in foreign
exchange rates. In November 2002, Ryder enteredifite-year $78 million cross-currency swap tddeour investment in a foreign
subsidiary. The hedge is effective in eliminatihg tisk of foreign currency movements on the inmestt and as such, it is accounted for
under the net investment hedging rules. For thesyeraded December 31, 2003 and 2002, losses ofli@nand $2 million, respectively,
attributed to the cross-currency swaps have bdttted in the currency translation adjustment aotaevithin “Accumulated other
comprehensive loss.”

Fair Value

The following table represents the carryingpants and estimated fair values of certain of Rgdaancial instruments at December 31,
2003 and 2002. The fair value of a financial instemt is the amount at which the instrument couléXmhanged in a current transaction
between willing parties (fair values were basediealer quotations that represent the discounteddutash flows through maturity or
expiration using current rates):

December 3:
2003 2002
Carrying Carrying
Amount Fair Value Amount Fair Value

(In thousands

Assets:

Interest rate sway $ 14,29: 14,29: 24,28¢ 24,28¢
Interest rate car. 14C 14C 50C 50C
Liabilities:

Total debt®) 1,736,76: 1,834,82! 1,480,70: 1,565,66:
Cros:-currency swa| 8,61¢ 8,61« 2,34( 2,34(

(1) The carrying amount of total debt excludes capéakes of $79 million and $71 million as of Decengfe 2003 and 2002, respective
The carrying amounts of all other instrumeagproximated fair value as of December 31, 20032002.

15. GUARANTEES

In the ordinary course of business, Rydevides certain guarantees or indemnifications taltparties as part of certain lease, financing
and sales agreements. Certain guarantees and iifibations, whereby Ryder may be contingently reedito make a payment to a third-

party, are required to be disclosed even if thelillood of payment is considered remote. Rydenarftial guarantees as of December 31,
2003 consisted of the following:

Maximum Carrying
Exposure o Amount of
Guarante¢ Guarante¢ Liability

(In thousands

Vehicle residual value guarante

Sale and leaseback arrangements - end of teanagteest) $25,28: 3,43¢
Finance lease progre 3,79i 1,29¢
Used vehicle financin 4,78( 1,892
Standby letters of crec 14,33t —
Total $48,19¢ 6,61¢




(1) Amounts exclude contingent rentals associated regllual value guarantees on certain vehicles lelder operating leases for which the guaranteescaralitional upon earl
termination of the lease agreement as a result\#lidcle disposal. Ryder's maximum exposure folydaase termination guarantees was approximat@@3million, with $7 million
recorded as a liability at December 31, 20
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As more fully described in Note 11 — “LeasdRyder has entered into transactions for the saleoperating leaseback of revenue earning
equipment. The transactions resulted in Ryder pingithe lessors with residual value guaranteéisea¢nd of the lease term. Therefore, to
the extent that the sales proceeds from the fiisplodition of the vehicles are lower than the residvalue guarantees, Ryder is required to
make payment for the remaining amount. Ryder’'s marn exposure for such guarantees was approxim®2&lymillion, with $3 million
recorded as a liability at December 31, 2003.

Ryder provides vehicle residual value guamste an independent third-party relating to a temninated customer finance lease
program. To the extent that the sales proceeds tinerfinal disposition of the assets are lower tthenresidual value guarantee, Ryder is
required to make payment for the remaining amodhDecember 31, 2003, our maximum exposure undspiiogram was approximately
$4 million, of which $1 million was recorded. THisance lease program was replaced with a new progn 2003, where we no longer
provide any form of residual value guarantee.

Ryder maintains agreements with independerd-parties for the financing of used vehicle fases by customers. The agreements
require that Ryder provide financial guaranteeslefiaulted customer contracts up to a maximum expasmount. At December 31, 2003,
our maximum exposure to loss under these prograassagproximately $5 million, of which $2 million waecorded.

At December 31, 2003, Ryder had outstandittgrls of credit that primarily guarantee variousurance activities. Certain of these letters
of credit guarantee insurance activities associai#tdinsurance claim liabilities transferred innfunction with the sale of certain businesses
reported as discontinued operations in previoussy8a date, the insurance claims, representinglpén deductibles payable under third-
party insurance policies, have been paid by thepemnes that assumed such liabilities. Howevert)] traa portion of the assumed claims of
approximately $14 million are unable to be paie, third-party insurers may have recourse againttioeof the outstanding letters of credit
provided to us in order to satisfy the unpaid claieductibles. In 2003, Ryder resolved several Istagrding matters with the purchaser of the
businesses referred to above, which did not imiec2003 results. Under the terms of the settleragrdement, we obtained letters of credit
in our favor for the assumed claims of $4 milliinys reducing our potential exposure to these daie will receive an additional letter of
credit in the amount of $1 million each quarteotigh the third quarter of 2005. At such time, aadqdically thereafter, an actuarial
valuation will be made to determine the remainingant of the insurance claim liabilities and thiédies of credit issued in our favor will be
adjusted accordingly.

16. SHAREHOLDERS’ EQUITY

In March 1996, Ryder granted its sharehol@eferred Stock Purchase Rights (Rights), whictewe expire on March 18, 2006. The
Rights contained provisions to protect shareholéters an unsolicited attempt to acquire Ryder thatBoard of Directors did not believe to
be in the best interest of Ryder’s shareholders. Rights were subject to anti-dilution provisiomsl avere not exercisable, transferable or
exchangeable apart from the common stock untibtiairrence of certain events. The Rights entithedholder to purchase common stock of
Ryder (or the surviving corporation) at a discofna market price. The Rights had no voting riggatsl were redeemable, at Ryder’s option,
at a price of $0.01 per Right.

On December 26, 2003, Ryder’'s Board of Daecapproved and adopted an amendment to its siideghights plan. Under the terms of
the amendment, the Rights expired at the closaisihbss on December 31, 2003, rather than on Ma&8cR006, effectively terminating the
shareholder rights plan.

17. EMPLOYEE STOCK OPTION AND STOCK PURCHASE PLANS
Option Plans

Ryder sponsors various stock option and itieemplans which provide for the granting of opsaile employees and directors for purchase
of common stock at prices equal to fair market @altithe time of grant. Options granted underlathgare for terms not exceeding 10 years
and are exercisable cumulatively 20% to 50% eaah lyased on the terms of the grant.
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Key employee plans also provide for the isseaof stock appreciation rights, limited stock ggation rights, restricted stock or stock
units at no cost to the employee. The value ofigtstl stock, equal to the fair market value atttine of grant, is recorded in shareholders’
equity as deferred compensation and recognizedrap@nsation expense as the restricted stock vestsle periods established for each
grant. In 2003, 2002 and 2001, Ryder granted 72,8800 and 167,575 shares of restricted stockiagighted-average grant date fair value
of $23.69, $26.83 and $20.62, respectively. Amatiin of restricted stock totaled approximatelyniflion in 2003, 2002 and 2001. Awards
under a non-employee director plan may also betgdan tandem with restricted stock units at nd tmshe grantee; 6,297, 4,491 and 3,502
restricted stock units were granted under the eropioyee director plan in 2003, 2002 and 2001,eetbely. This compensation expense !
not significant in 2003, 2002 or 2001. Outstandiestricted stock and the weighted-average graetfdatvalue of outstanding restricted
stock as of December 31, 2003 was 276,924 shade$2n14 per share, respectively.

The following table summarizes the statuswfstock option plans:

2003 2002 2001
Weighted- Weighte«- Weighte«-
Average Average Average
Exercise Exercise Exercise
Shares Price Shares Price Shares Price

(Shares in thousand

Beginning of yea 8,61¢ $25.1¢ 8,91« $24.4: 8,77: $24.7¢
Granted 1,15(C 22.3¢ 1,292 26.91 84¢ 20.4¢
Exercisec (1,700 22.2¢ (1,347) 21.92 (233 17.32
Forfeited (1,269 25.07 (24F 24.8¢ (479 26.8(
End of yea 6,80¢ $25.4¢ 8,61¢ $25.1¢ 8,91« $24.4:

| | ] | | |
Exercisable at end of ye 4,57¢ $26.4( 5,57¢ $26.5¢ 5,007 $27.01

| I L] I I I
Available for future gran 4,481 N/A 4,16( N/A 5,151 N/A

| | ] | | |

Information about options in various pricegas at December 31, 2003 follows:

Options Outstanding Options Exercisable
Remaining Weightec- Weighte«-
Life Average Average
Price Range Shares (in years) Price Shares Price

(Shares in thousand

$10.0(-20.00 84t 6.4 $17.7¢ 81¢ $17.7:
20.0(-25.00 1,97t 5.8 21.8( 51¢ 21.6¢
25.0(-30.00 3,10z 4.C 27.12 2,351 27.1¢€
30.0(-38.00 88: 3.t 35.1¢ 88¢ 35.1¢
Total 6,80¢ 4.8 $25.4¢ 4,57¢ $26.4(
| | | | |

Purchase Plans

The Employee Stock Purchase Plan providepddodic offerings to substantially all U.S. andr@adian employees to subscribe to
purchase shares of Ryder's common stock at 85%edfair market value of the stock on either the ddtoffering or the last day of the
purchase period, whichever is less. The stock mseiplan currently in effect provides for quartgnlychase periods. The U.K. Share
Investment Plan provides for periodic offeringstistantially all U.K. employees to subscribe tareh of Ryder’'s common stock at the fair
market value on the date of the offering.
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The following table summarizes the statuRydler’'s stock purchase plans:

2003 2002 2001
Weighted- Weighte«- Weighte«
Average Average Average
Exercise Exercise Exercise
Shares Price Shares Price Shares Price

(Shares in thousand

Beginning of yea — $ — 40 $30.2¢ 63 $26.81
Grantec 547 19.9( 43€ 20.5:¢ 412 15.4¢
Exercisec (547) 19.9( (43€) 20.5: (41z 15.4¢
Forfeited — — (40 30.2¢ (23) 20.6¢
End of yeal — $ — — $ — 40 $30.2¢

| | | | | |
Exercisable at end of ye — N/A — N/A — N/A

| | | | | |
Available for future gran 733 N/A 1,28( N/A 1,67¢ N/A

| | | | | |

The following table sets forth the assumpiased in Ryder’s valuation of stock option grdatspro forma disclosures of stock-based
compensation determined under the fair value metified¢counting:

Years ended December

2003 2002 2001

Dividend yield 1.7% 2. 7% 2.7%
Expected volatility 29.7% 29.€% 27.(%
Option plans

Risk-free interest rat 3.2% 4.7% 4.5%

Weightec-average expected i 6 years 6 year: 7 year:

Weighte-average gra-date fair value per optic $ 574 $ 7.52 $ 5.6¢
Purchase plan:

Risk-free interest rat 1.2% 2.0% 3.2%

Weightec-average expected Ii .25 yeal .25 yea .25 yea

Weightec-average gra-date fair value per optic $ 4ATE $ 5.0¢ $ 3.6f

18. EARNINGS PER SHARE INFORMATION

A reconciliation of the number of shares ugedomputing basic and diluted EPS follows:

Years ended December

2003 2002 2001

(In thousands

Weightec-average shares outstand— Basic 62,95¢ 61,57: 60,08:
Effect of dilutive options and unvested restricstolck 917 1,01¢€ 582
Weightec-average shares outstand— Diluted 63,87 62,587 60,66:
| | I
Anti-dilutive options not included abo 3,231 4,36¢ 6,79:
| | I

19. EMPLOYEE BENEFIT PLANS
Pension Plans

Ryder sponsors several defined benefit pensiorsplanering most employees not covered by L-administered plans, including cert:



employees in foreign countries. These plans gelggradvide participants with benefits based on ge#rservice and career-average
compensation levels. The funding policy for thekmp is to make contributions based on annual a@asts plus amortization of unfunded
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past service liability but not greater than the mmam allowable contribution deductible for Fedaradlome tax purposes. The majority of the
plans’ assets are invested in a master trust whidiyn, is primarily invested in listed stocksdamonds. Ryder also contributed to various
defined benefit, union-administered and multi-emploplans for employees under collective bargaimiggeements.

Pension expense (income) was as follows:

Years ended December

2003 2002 2001

(In thousands
Compan-administered plan:

Service cos $ 34,14: 29,19¢ 26,24¢
Interest cos 66,68 60,33( 58,30¢
Expected return on plan ass (64,250 (75,73) (91,249
Amortization of transition ass (26) (24) (23
Recognized net actuarial lo 39,94: 9,50¢ 514
Amortization of prior service co: 2,27¢ 2,27¢ 2,50¢
78,77: 25,55¢ (3,695

Union-administered plan 3,671 3,38¢ 2,912
Net pension expense (incon $ 82,44¢ 28,93¢ (783
| I I

Compan-administered plan:

u.Ss. $61,94: 13,44° (11,75()
Nor-U.S. 16,83( 12,10¢ 8,05t
78,77: 25,55¢ (3,695

Union-administered plan 3,671 3,38¢ 2,912
$ 82,44¢ 28,93¢ (789

| I I

The following table sets forth the weighteai@ge actuarial assumptions used for Ryder’s pargans in determining annual pension
expense:

U.S. Plans Non-U.S. Plans
January 1 January !
2003 2002 2001 2003 2002 2001

Discount rate 6.5(% 7.0% 7.5(% 5.6% 5.6 5.6%
Rate of increase in compensation le\ 5.0(% 5.0% 5.0(% 3.5(% 3.5(% 3.5(%
Expected lon-term rate of return on plan ass 8.5(% 8.75%  9.25% 8.4(% 8.4(% 8.4%
Transition amortization in yea 9 6 6 8 9 10
Gain and loss amortization in ye: 9 6 6 8 8 8

The return on plan assets reflects the weitfawverage of the expected long-term rates ofidturthe broad categories of investments
held in the plans. The expected long-term ratetfrn is adjusted when there are fundamental clsaingexpected returns in the plan assets.
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The following table sets forth the balanceetimpact, as well as the benefit obligationse@sand funded status associated with Ryder’s
pension plans:

December 3.

2003 2002

(In thousands

Change in benefit obligation

Benefit obligations at January $1,023,58: 922,01(
Service cos 34,141 29,19¢
Interest cos 66,68 60,33(
Actuarial loss 99,79: 38,55!
Benefits paic (41,956 (39,450
Foreign currency exchange rate char 20,70¢ 12,94*
Benefit obligations at December : 1,202,95: 1,023,58:

Change in plan asse
Fair value of plan assets at Januar 756,46 881,80:
Actual return on plan asse 164,55: (124,56()
Employer contributior 67,76¢ 26,47
Plan participan’ contributions 2,68¢ 2,88¢
Benefits paic (41,95¢) (39,450
Foreign currency exchange rate char 15,37¢ 9,311
Fair value of plan assets at December 964,89( 756,46
Funded statu (238,067 (267,119
Unrecognized transition ass (239 (237)
Unrecognized prior service cc 10,95( 13,15¢
Unrecognized net actuarial lo 369,22¢ 403,75(
Net amount recognize $ 141,88( 149,55:;
| ]

Amounts recognized in the balance sheet sbofi

December 3:

2003 2002

(In thousands

Accrued benefit liability (accrued expens $(159,44) (217,949
Intangible asset 10,95( 13,15¢
Accumulated other comprehensive loss -tax) 290,37: 354,33°
Net amount recognize $ 141,88 149,55:;

| |
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Information related to Ryder’s pension plarith accumulated benefit obligations in excessheffair value of plan assets is as follows:

U.S. Plans Non-U.S. Plans Total
December 3. December 3. December 3.
2003 2002 2003 2002 2003 2002

(In thousands

Projected benefit obligatic $1,004,521 866,23. 198,43. 157,34¢ 1,202,95. 1,023,58:
Fair value of plan asse 812,65 651,53t 152,23t 104,92¢ 964,89( 756,46
Funded statu $ (191,86 (214,69 (46,19¢ (52,427 (238,06) (267,11))

I L] I | |
Accumulated benefit obligatic $ 932,75¢ 824,73! 191,57. 149,26. 1,124,33.  973,99¢

Our annual measurement dates are Decemlfer Bith U.S. and Non-U.S. pension plans. The fihg table sets forth the weighted-
average actuarial assumptions used for Ryder'sigreiptans in determining funded status:

U.S. Plans Non-U.S. Plans
December 3. December 3.
2003 2002 2003 2002

6.0(% 6.5(% 5.61% 5.6&8%

Discount rate
5.0(% 3.5(% 3.5(%

Rate of increase in compensation le\ 5.0(%

The percentage of fair value of total asbgtasset category and target allocations is agvist|

U.S. Plans Non-U.S. Plans
Actual Actual
December 3: Target December 3: Target
2003 2002 2003 2002 2003 2002 2003 2002
Asset category
Equity securitie: 75% 74% 70% 70% 76% 73% 77% 77%
Debt securitie: 23% 24% 26% 26% 22% 25% 23% 23%
Other 2% 2% 4% 4% 2% 2% 0% 0%

10C% 10(% 10(% 10(% 10(% 10C% 10C% 10C%

Ryder’s investment strategy for the pensilamgis to maximize the long-term rate of returrptan assets within an acceptable level of
risk in order to minimize the cost of providing gémn benefits. The plans utilize several investnsérattegies, including actively managed
equity and fixed income strategies and index fuiithe investment policy establishes a target allondbr each asset class. Deviations
between actual pension plan asset allocationsaagdted asset allocations may occur as a resinvestment performance during a month.
Rebalancing of our pension plan asset portfoliasiczeach month based on the prior month’s endifenbes.

Pension contributions for 2004 for Ryder'SUpension plans and non-U.S. pension plans ameatsetl to be $27 million and $14 million,
respectively.

Savings Plans

Ryder also has defined contribution savingagthat are available to substantially all Ui8pkyees. Ryder’s contributions to the plans,
which are based on employee contributions andethed bf Ryder performance, totaled $15 million 603, $13 million in 2002 and

$14 million in 2001.
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Supplemental Pension and Deferred Compensati Plans

Ryder has a non-qualified supplemental penglan covering certain U.S. employees, which mtesifor incremental pension payments
from Ryder’s funds so that total pension paymeqgtsakamounts that would have been payable from Rygeincipal pension plans if it we
not for limitations imposed by income tax regulasoThe accrued pension expense liability relatetiis plan was $23 million and
$19 million at December 31, 2003 and 2002, respelgti

Ryder also has deferred compensation platgp#rmit eligible U.S. employees, officers anckdiors to defer a portion of their
compensation. The deferred compensation liabiligluding Ryder matching amounts and accumulatedimgs, totaled $23 million and
$19 million at December 31, 2003 and 2002, respelgti

Ryder has established grantor trusts (Rahist$) to provide funding for benefits payable uritie supplemental pension plan, deferred
compensation plans and long-term incentive plahs.dssets held in the trusts at December 31, 2002@02 amounted to $21 million and
$32 million, respectively. The Rabbi Trusts’ ass®issist of short-term cash investments and a neghpgrtfolio of equity securities,
including Ryder’'s common stock. These assets, éxXoeghe investment in Ryder’'s common stock, atded in “Direct financing leases
and other assets” in the accompanying balancesheetuse they are available to the general credifdRyder in the event of Ryder’'s
insolvency. The equity securities are classifiettading assets and stated at fair value. Botlizezhland unrealized gains and losses are
included in “Miscellaneous income, net.” The failwe of the Rabbi Trusts’ investment in Ryder’s ooon stock as of December 31, 2003
and 2002, was $3 million and $2 million, respedtiv&he investment in Ryder's common stock is retiéel at historical cost and included in
shareholders’ equity in the accompanying balaneetsh

Postretirement Benefits Other than Pensions

Ryder sponsors plans that provide retiredleyses with certain healthcare and life insuranemesfiits. Substantially all employees not
covered by union-administered health and welfaaaphre eligible for the healthcare benefits. Hiealte benefits for Ryder’s principal plans
are generally provided to qualified retirees uratpe 65 and eligible dependents. Generally theses péquire employee contributions which
vary based on years of service and include prawsswhich limit Ryder contributions.

Total periodic postretirement benefit expewss as follows:

Years ended December

2003 2002 2001

(In thousands

Service cos $ 957 911 99¢
Interest cos 2,54¢ 2,56¢ 2,24
Recognized net actuarial loss (ge 564 (68) 2,007
Amortization of prior service crec (1,157 (1,15%) (1,157
Postretirement benefit exper $2,91C 2,25(C 4,09¢

| | ]

Compan-administered plan:

u.s. $ 2,70¢ 2,08t 3,17
Non-U.S. 20z 16t 91¢
$2,91( 2,25( 4,09¢

I I I

Assumptions used in determining periodic misement benefit expenses were as follows:

U.S. Plans Non-U.S. Plans
January ! January 1
2003 2002 2001 2003 2002 2001
Discount rate 6.5(% 7.00% 7.5(% 6.75% 6.75% 7.0(%
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Ryder’s postretirement benefit plans arefantled. The following table sets forth the balasleeet impact, as well as the benefit
obligations and rate assumptions associated witteRy postretirement benefit plans:

December 3.

2003 2002

(In thousands

Benefit obligations at January $ 39,88 32,23
Service cos 957 911
Interest 2,54¢ 2,56¢
Actuarial loss 3,107 8,09¢
Benefits paic (3,697 (3,939
Curtailment (577 —
Foreign currency exchange rate char 243 10

Benefit obligations at December : 42,46¢ 39,88t
Unrecognized prior service cre: 5,23¢ 6,394
Unrecognized net actuarial lo (11,59) (9,605

Accrued postretirement benefit obligati $ 36,11¢ 36,67:

I |

Our annual measurement dates are Decemlfer Bith U.S. and NotJ.S. postretirement benefit plans. Assumptions usetermining
accrued postretirement benefit obligations areksvis:

U.S. Plar Non-U.S. Plar
December 3: December 3:
2003 2002 2003 2002
Discount rate 6.0(% 6.5(% 6.25% 6.75%
Rate of increase in compensation le\ 5.0(% 5.0(% 3.5(% 3.5(%
Health care cost trend rate assumed for next 11.0(% 13.0(% 9.0(% 9.5(%
Rate to which the cost trend rate is assumed tiinge@ltimate trend rate 6.0(% 6.0(% 5.0(% 5.0(%
Year that the rate reaches the ultimate trend 201C 201C 2011 2011

Changing the assumed healthcare cost treéasl by 1% in each year would not have a materiatebn the accumulated postretirement
benefit obligation as of December 31, 2003 or mdsament benefit expense for 2003.

20. ENVIRONMENTAL MATTERS

Our operations involve storing and dispengiagoleum products, primarily diesel fuel. In 1988 U.S. Environmental Protection
Agency (EPA) issued regulations that establishgdirements for testing and replacing undergrounchge tanks. During 1998, we
completed our tank replacement program to comptii thie regulations. In addition, Ryder has recenetices from the EPA and others that
it has been identified as a potentially respongialgy under the Comprehensive Environmental Respddompensation and Liability Act,
the Superfund Amendments and Reauthorization Adtsémilar state statutes and may be required teeshahe cost of cleanup of 28
identified disposal sites.

Ryder’s environmental expenses, which inalidemediation costs as well as normal recurringeagps such as licensing, testing and
waste disposal fees were $12 million, $10 milliowd &7 million in 2003, 2002 and 2001, respectivélye carrying amount of Ryder’s
environmental liabilities was $15 million at Decesnl31, 2003 and $12 million at December 31, 2002.

The ultimate cost of Ryder’s environmentabllities cannot presently be projected with cettadue to the presence of several unknown
factors, primarily the level of contamination, thffectiveness of selected remediation methodsstége of investigation at individual sites,
the determination of Ryder’s liability in propontido other responsible parties and the recovetalofisuch costs from third parties.
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Based on information presently available, manageineleves that the ultimate disposition of thes#ters, although potentially material to
the results of operations in any one year, will Imote a material adverse effect on Ryder’s findrogadition or liquidity.

21. OTHER MATTERS

Ryder is a party to various other claimsalexrtions and complaints arising in the ordinanyree of business. While any proceeding or
litigation has an element of uncertainty, managerbelieves that the disposition of these mattetbnet have a material impact on the
consolidated financial position, liquidity or resubf operations of Ryder.

22. SEGMENT REPORTING

Ryder’s operating segments are aggregatedéportable business segments based primarily sipgitar economic characteristics,
products, services and delivery methods. Ryderatpslin three reportable business segments: (1) BMiSh provides full service leasing,
commercial rental and programmed maintenance oksiuractors and trailers to customers, pringypialithe U.S., Canada and the U.K;
(2) SCS, which provides comprehensive supply chamsulting and lead logistics management solutibassupport customershtire supply
chains, from inbound raw materials through disttiitru of finished goods throughout North Americal atin America, Europe and Asia; and
(3) DCC, which provides vehicles and drivers as pha dedicated transportation solution, prindipal North America.

The primary measurement of segment finam@alormance, defined as “Net Before Taxes” (NBmJudes an allocation of Central
Support Services (CSS) and excludes goodwill inmpait, goodwill amortization and restructuring aioeo recoveries (charges), net. CSS
represents those costs incurred to support alhbasisegments, including sales and marketing, huesanirces, finance, corporate services,
information technology, health and safety, legal aammunications. The objective of the NBT measmnis to provide clarity on the
profitability of each business segment and, ultehatto hold leadership of each business segmeheach operating segment within each
business segment accountable for their allocatecestif CSS costs. Certain costs are consideree éwdérhead not attributable to any segtr
and as such, remain unallocated in CSS. Includazhgrthe unallocated overhead remaining within C&®Stee costs for investor relations,
corporate communications, public affairs and caréaiecutive compensation. CSS costs attributaltleetdusiness segments are generally
allocated to FMS, SCS and DCC as follows:

« Sales and marketing, finance, corporate servicekltealth and safety— allocated based upon estimated and planned mssour
utilization.

* Human resource«— individual costs within this category are allein several ways, including allocation based siimeated
utilization and number of personnel suppor

« Information Technology— allocated principally based upon utilization-tethmetrics such as number of users or minutedaf tine.
Custome-related project costs are allocated to the busisegsment responsible for the proje

» Other — represents purchasing, legal, and other centhlibsts and expenses including certain incentwgpensation costs.
Expenses, where allocated, are based primarilh@mamber of personnel support

Each business segment follows the same atingypolicies as described in Note 1 — “Summanrgigificant Accounting Policies.”
These results are not necessarily indicative ofélalts of operations that would have occurreddsadh segment been an independent, stand
alone entity during the periods presented.
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Business segment revenue and NBT is presdetod:

Years ended December

2003 2002 2001

(In thousands

Revenue from external custome

Fleet Management Solutiol $2,925,13! 2,870,00! 3,017,28!
Supply Chain Solution 1,362,42 1,388,29! 1,453,88
Dedicated Contract Carrias 514,73: 517,96: 534,96:

4,802,299 4,776,26! 5,006,12.
Inter-segment revenu

Fleet Management Solutiol 306,54( 313,01° 335,26(
Eliminations (306,54() (313,01) (335,26()
Total revenue $4,802,29. 4,776,26' 5,006,12:
| | |
NBT:

Fleet Management Solutiol $ 195,49 214,38 194,39¢
Supply Chain Solution 41,25 (6,22]) (6,760
Dedicated Contract Carrias 33,51¢ 31,157 34,75k
Eliminations (33,58¢) (34,63¢) (36,989
236,67 204,68« 185,40:
Unallocated Central Support Servic (24,437 (24,585 (25,396
Goodwill amortizatior — (22,739
Restructuring and other recoveries (charges) 23C (4,21¢€) (116,569

Earnings before income taxes and cumulative effechanges in
accounting principle $ 212,47 175,88 30,70¢
| | |

The FMS segment leases revenue earning eguipand provides fuel, maintenance and other angiiervices to the SCS and DCC
segments. Inter-segment revenues and NBT are aexbfor at approximate fair value as if the tratisms were made with independent third
parties. NBT related to inter-segment equipmentsardices billed to customers (equipment contrdntis included in both FMS and the
business segment which served the customer, theimated (presented as “EliminationsBguipment contribution included in SCS NBT \
$15 million in 2003, $15 million in 2002 and $17lioin in 2001. Equipment contribution included irfC0 NBT was $18 million in 2003,
$19 million in 2002 and $20 million in 2001.

Years ended December

2003 2002 2001

(In thousands

Depreciation expeng®:

Fleet Management Solutiol $ 594,95( 517,30: 509,65:
Supply Chain Solution 27,10: 32,62 32,37:
Dedicated Contract Carrial 1,97( 2,067 2,744
Central Support Servict 55¢ 49¢ 71€
Total $ 624,58 552,49: 545,48!
| | L]

(1) Depreciation expense associated with CSS assetsllamated to business segments based upon estiraateplanned asset utilization. Depreciation exgeetotaling $16 million
$19 million and $18 million during 2003, 2002 an@02, respectively, associated with CSS assets lemsied to other business segme
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Gains on sales of revenue earning equipmetpfrselling and equipment preparation cost réfléén FMS, totaled $16 million,
$14 million and $12 million in 2003, 2002 and 206dspectively.

Years ended December

2003 2002 2001

(In thousands

Amortization expense and other I-cash charges (credits), n

Fleet Management Solutio $ (699) 4,88¢ 35,65:
Supply Chain Solution (859 482 47,54
Dedicated Contract Carriay (30 ) 431
Central Support Service 4,83¢ 3,35¢ 7,28¢
Total $3,26: 8,71: 90,91:
| | |

Interest expense is primarily allocated @ /MS segment since such borrowings are used pailhgito fund the purchase of revenue
earning equipment used in FMS; however, with thalakility of segment balance sheet informatiorcsi2002 (including targeted segment
leverage ratios), interest expense (income) isr@ected in SCS and DCC. Interest expense (ingdonehe business segments is presented
below:

Years ended December

2003 2002 2001

(In thousands

Interest expenst

Fleet Management Solutio $94,60( 88,18¢ 111,03:
Supply Chain Solution 3,69¢ 6,41¢ 5,321
Dedicated Contract Carriay (2,579 (3,087%) 19
Central Support Service 452 204 2,171
Total $96,16¢ 91,71¢ 118,54¢
| I |

The following table sets forth total assetpeovided to the chief operating decision-makeweefich of Ryder’s reportable business
segments:

December 3.

2003 2002

(In thousands

Assets:
Fleet Management Solutio $4,777,69. 4,241,09!
Supply Chain Solution 366,30° 366,95¢
Dedicated Contract Carria 110,31: 113,47¢
Central Support Service 146,63t 185,77:
Eliminations (122,349 (140,319
Total $5,278,60. 4,766,98.
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The following table sets forth total capiapenditures for each of Ryder’s reportable busisegments:

Years ended December

2003 2002 2001

(In thousands

Capital expenditure:

Fleet Management Solutiofid:(2) $704,41¢ 576,060 597,69t
Supply Chain Solution 14,66¢ 17,62¢ 35,68¢
Dedicated Contract Carria 732 344 1,21¢
Central Support Service 5,31z 6,26¢ 21,99°
Total $725,13( 600,30: 656,59°
| | |

(1) Excludes no-cash additions of $67 million for both 2003 and20n assets held under capital leases, resultinmfthe extension of existing operating leasesathdr additions.
(2) Excludes acquisitions of $97 million in 2003 priyacomprised of lon-lived assets.

Geographic Information

Years ended December

2003 2002 2001

(In thousands

Revenue
United State! $3,933,28°  3,993,36! 4,218,16:
Foreign 869,01: 782,89 787,96(
Total $4,802,29. 4,776,26! 5,006,12:

] | |
Long-lived assets

United State: $2,899,09 2,439,431 2,489,33
Foreign 653,84 589,05! 556,65¢
Total $3,552,93:  3,028,49. 3,045,99

We believe that our diversified portfolio of custera across a full array of transportation and lagissolutions and across many indust
will help to mitigate the impact of adverse dowmtuiin specific sectors of the economy in the neanédium-term. Our portfolio of full
service lease and commercial rental customerstisar@entrated in any one particular industry argyaphic region; however, the largest
concentration is in non-cyclical industries sucticasl, groceries and beverages. While Ryder deaw&gnificant portion of its SCS revenue
(approximately 55% in 2003) from the automotiveustly, the business is derived from numerous matwfars and suppliers of original
equipment parts. None of our customers constituteerthan 10% of total revenue.
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SUPPLEMENTARY DATA

(Unaudited)
Earnings pe
Common Shar
Earnings Before
Before Cumulative
Cumulative Effect of Change Net Earnings
Effect of in Accounting (Loss) pel
Changes ir Net Principles Common Shar
Accounting Earnings/
Revenue Principles (Loss) Basic Diluted Basic Diluted
(In thousands, except per share d
2003
First quarter $1,194,37! 20,94( 19,77: 0.34 0.3% 0.3¢ 0.31
Second quarter 1,197,40! 34,68: 34,68: 0.5t 0.5t  0.5% 0.5%
Third quarter 1,193,60. 40,50° 37,55 0.64 0.6  0.5¢ 0.5¢
Fourth quarter 1,216,911 39,43( 39,43( 0.6z 0.61 0.6z 0.61
Total $4,802,29. 135,55¢ 131,43t 2.1¢ 21z 2.0¢ 2.0¢€
— — — — - —
2002
First quarte $1,149,91 16,85: (2,046 0.2¢ 0.27 (0.09) (0.09)
Second quarte 1,209,31! 29,51: 29,51: 0.4¢ 0.47 0.4¢ 0.47
Third quartel 1,212,36. 33,78¢ 33,78¢ 0.5t 0.54 0.5t 0.54
Fourth quarte 1,204,66 32,41¢ 32,41¢ 0.52 0.5z 0.5 0.52
Total $4,776,26! 112,56! 93,66¢ 1.8: 1.8C 1.52 1.5C
— — — — - —

Quarterly and year-to-date computations ofgbare amounts are made independently; therdf@esum of per share amounts for the
guarters may not equal per share amounts for the ye
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Ryder System, Inc. and Subsidiaries

Schedule Il — Valuation and Qualifying Accounts
Column A Column B Column C Column D Column E
Additions
Balance a Charged tc Transferrec Balance a
Beginning Costs & to Other End of
Description of Period Expenses Accounts® Deductiond? Period

(In thousands

2003

Allowance for doubtful accounts $ 8,00: 8,461 — 7,10¢ 9,361
Reserve for residual value lease agreements $ 27,77( 10,53: — 27,76¢ 10,53«
Seltinsurance reserves $241,35( 147,04! — 130,09¢ 258,29¢
Valuation allowance on deferred tax asset $ 14,39 (305) 3,75¢ — 10,33:
2002

Allowance for doubtful accoun $ 8,86 8,457 — 9,31¢ 8,00:
Allowance for recourse provisic $ 1,42 (1,427) — — —
Reserve for residual value lease agreernr $ 44,09t 22,06( — 38,38t 27,77(
Selfinsurance reserve $218,78¢ 143,85¢ 14,19¢ 107,09¢ 241,35(
Valuation allowance on deferred tax as: $ 16,09: (2,700 — — 14,39:
2001

Allowance for doubtful accoun $ 5,40¢ 18,12: — 14,66¢ 8,86¢
Allowance for recourse provisic $ 3,82i (2,405 — — 1,422
Reserve for residual value lease agreernr $ 55,09¢ 41,41 — 52,41¢ 44,09¢
Self-insurance reserve $228,45: 126,20t — 135,87 218,78t
Valuation allowance on deferred tax as: $ 12,81 3,271 — — 16,09:

(1) Transferred to other accounts includes reclasstf@aof reinsurance amounts to other assets andsadjents to the deferred tax valuation allowancetfe effect of foreign currency
translation, which is recorded in equity througtcamulated other comprehensive Ic

(2) Deductions represent receivables wri-off, lease termination payments and insurance cla@yments during the perio
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANS ON
ACCOUNTING AND FINANCIAL DISCLOSURE

Not applicable.
ITEM 9A. CONTROLS AND PROCEDURES

Within the 90 days prior to the filing datetbfs Annual Report, Ryder carried out an evalugtioder the supervision and with the
participation of Ryder’'s management, including Rysi€hief Executive Officer and Chief Financial Offic of the effectiveness of the des
and operation of Ryder’s disclosure controls armt@dures (as defined in Rules 13a-15(e) and1Bgd} under the Securities Exchange Ac
1934). Based upon that evaluation, the Chief Exeefficer and Chief Financial Officer concludétht as of December 31, 2003 Ryder’s
disclosure controls and procedures were effectivensuring that information required to be disatbsethe reports Ryder files and submits
under the Exchange Act are recorded, processednatiged and reported as and when required.

During the quarter ended December 31, 20@3ettvere no significant changes in Ryder’s inteacaaltrols over financial reporting or in
other factors that could significantly affect sueternal controls, including any corrective actiavigh regard to significant deficiencies and
material weaknesses.

PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE BESTRANT
The information required by Item 10 regardaxgcutive officers is set out in Item 1 of Parf thas report on Form 10-K.

Other information required by Item 10 is inporated herein by reference to Rydedefinitive proxy statement, which will be filedtivthe
Commission within 120 days after the close of ibedl year.

Ryder has adopted a Code of Ethics applidabits Chief Executive Officer, Chief Financial @#r, controller and senior financial
management. The Code of Ethics is filed as Exiibito this report on Form 10-K. Any changes to tlisument and any waivers granted by
Ryder with respect to its Code of Ethics will besfgal on Ryder’s website atvw.ryder.com

ITEM 11. EXECUTIVE COMPENSATION

Information required by Item 11 is incorporhtesrein by reference to Ryder’s definitive proigtement, which will be filed with the
Commission within 120 days after the close of ibedl year.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIALWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

The information required by Item 12 is incamqed herein by reference to Ryder’s definitivexgrstatement, which will be filed with the
Commission within 120 days after the close of fkedl year.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACIONS

Information required by Item 13 is incorporhteerein by reference to Ryder’s definitive protgtement, which will be filed with the
Commission within 120 days after the close of fkedl year.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Information required by Item 14 is incorporchteerein by reference to Ryder’s definitive protgtement, which will be filed with the
Commission within 120 days after the close of ibedl year.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES,
AND REPORTS ON FORM 8-K

(a) Items A through F and Schedule Il are preseatethe following pages of this report on Form 10-K

1. Financial Statements for Ryder System, Inc. andsGlistated Subsidiarie

Page Na
A) Independent Audito’ Report 45
B) Consolidated Statements of Earnings for years ebdegmber 31, 2003, 2002 46
and 2001
C) Consolidated Balance Sheets as of December 31,&00200: a7
D) Consolidated Statements of Cash Flows for yearegBecember 31, 2003, 48

2002 and 200

E) Consolidated Statements of Shareholders’ Equitydars ended December 31, 49
2003, 2002 and 20C

F) Notes to Consolidated Financial Stateme 50

2. Consolidated Financial Statement Schedules forsyerasled December 31, 2003, 2002 and 2

Il — Valuation and Qualifying Accoun 86

All other schedules are omitted because theyat applicable or the required information iswh in the consolidated financial stateme
or notes thereto.

Supplementary Financial Information consistifigelected quarterly financial data is includedtém 8 of this report.

3. Exhibits:

The following exhibits are filed with this reg or, where indicated, incorporated by referefff@@ms 10-K, 10-Q and 8-K referenced
herein have been filed under the Commission’sNite 1-4364). Ryder will provide a copy of the extslfiled with this report at a
nominal charge to those parties requesting them.
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Exhibit
Number

EXHIBIT INDEX

Description

3.1(@

3.1(b]

4.1

4.2(a

4.2(b.

A
(¢6)

4.4

10.1
10.2

10.3(e

10.4(a

The Ryder System, Inc. Restated Articles of Incaapion, dated November 8, 1985, as amended thriMayhl8,
1990, previously filed with the Commission as ahibk to Ryder’'s Annual Report on Form 10-K for thear ended
December 31, 1990, are incorporated by referenogliis report

Articles of Amendment to Ryder System, Inc. Restateticles of Incorporation, dated November 8, 1985
amended, previously filed with the Commission oniAR,1996, an exhibit to Ryder’'s Form 8-A are ingorated by
reference into this repol

The Ryder System, Inc. By-Laws, as amended thréigduary 16, 2001, previously filed with the Consias as an
exhibit to Ryder’s Annual Report on Form 10-K foetyear ended December 31, 2000, are incorporatesférence
into this report

Ryder hereby agrees, pursuant to paragraph (hij{4)X(item 601 of Regulation S-K, to furnish th@@mission with
a copy of any instrument defining the rights ofdesk of longterm debt of Ryder, where such instrument has eeh
filed as an exhibit hereto and the total amourgemfurities authorized thereunder does not exce#ddf@he total
assets of Ryder and its subsidiaries on a consetidaasis

The Form of Indenture between Ryder System, Ind.Tdre Chase Manhattan Bank (National Associatiatgdias o
June 1, 1984, filed with the Commission on Novenit#r1985 as an exhibit to Ryder’'s Registratiorie®tent on
Form &3 (No. 3:-1632), is incorporated by reference into this réf

The First Supplemental Indenture between RydereBysinc. and The Chase Manhattan Bank (Nationabéiation)
dated October 1, 1987, previously filed with then@oission as an exhibit to Ryder’'s Annual Reporfonm 10K for
the year ended December 31, 1994, is incorporatedfbrence into this repo

The Form of Indenture between Ryder System, Ind.Tdre Chase Manhattan Bank (National Associatiatgdias o
May 1, 1987, and supplemented as of November 1%H) a@d June 24, 1992, filed with the Commissioduly 30,
1992 as an exhibit to Ryder’s Registration StatdroarForm S-3 (No. 33-50232), is incorporated Hdgnence into
this report,

The Form of Indenture between Ryder System, Ind.JaR. Morgan Trust Company, National Associatiated as of
October 3, 2003 filed with the Commission on Aug2&t 2003 as an exhibit to Ryder’s Registrationestent on
Form &3 (No. 33:-108391), is incorporated by reference into thiore|

The form of change of control severance agreenuoeréXecutive officers effective as of January @i

The form of severance agreement for executive effieffective as of January 1, 20

The Ryder System, Inc. 2003 Incentive Compensdtian for Headquarters Executive Management Leve&sliy
and Higher

The Ryder System, Inc. 1980 Stock Incentive Plararaended and restated as of August 15, 1996 ousyifiled

with the Commission as an exhibit to Ryder’'s AnnRaport on Form 10-K for the year ended Decembed 827, is
incorporated by reference into this rep:
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Exhibit
Number

Description

10.4(b

10.4(c

10.4(f)

10.4(g

10.5(b

10.5(c

10.6(a

10.6(b;

10.9(a

10.9(b

10.9(c

10.1(

10.1z

10.1

14.1

21.1

The form of Ryder System, Inc. 1980 Stock IncenfNan, United Kingdom Section, dated May 4, 1998yjusly
filed with the Commission as an exhibit to Rydéekisnual Report on Form 10-K for the year ended Ddmem31,
1995, is incorporated by reference into this reg

The form of Ryder System, Inc. 1980 Stock IncenBNen, United Kingdom Section, dated October 35199
previously filed with the Commission as an exhibiRyder’'s Annual Report on Form 10-K for the yeaded
December 31, 1995, is incorporated by referenaethis report

The Ryder System, Inc. 1995 Stock Incentive Plararaended and restated at May 4, 2001, previoilstith the
Commission as an exhibit to Ryder’s report on Faf¥Q for the quarter ended September 30, 200h¢cporated
by reference into this repo

The Ryder System, Inc. 1995 Stock Incentive Plararaended and restated as of July 25, 2

The Ryder System, Inc. Directors Stock Award Pénamended and restated at May 2, 2003, previfilesdywith
the Commission as an exhibit to Ryder’s RegistraStatement on Form S-8 (No. 333-108364), is inmaied by
reference into this repoil

The Ryder System, Inc. Directors Stock Plan, asa®e and restated at May 4, 2001, previously fidd the
Commission as an Exhibit to Ryder's Report on Fafd¥Q for the quarter ended September 30, 200h¢c@rporated
by reference into this repo

The Ryder System Benefit Restoration Plan, effeclianuary 1, 1985, previously filed with the Consiois as an
exhibit to Ryder’s Annual Report on Form 10-K foetyear ended December 31, 1992, is incorporatedfbyence
into this report

The First Amendment to the Ryder System Benefit@aton Plan, effective as of December 16, 1988vipusly
filed with the Commission as an exhibit to Rydéekisnual Report on Form 10-K for the year ended Ddmem31,
1994, is incorporated by reference into this reg

The Ryder System, Inc. Stock for Merit IncreaselBegment Plan, as amended and restated as of ALgus996,
previously filed with the commission as an exhibiRyder’'s Annual Report on Form 10-K for the yeaded
December 31, 1997, is incorporated by referenaethis report

The form of Ryder System, Inc. Non-Qualified St@tion Agreement, dated as of February 21, 1938;ipusly
filed with the Commission as an exhibit to Rydéekisnual Report on Form 10-K for the year ended Ddmem31,
1995, is incorporated by reference into this reg

The form of Combined Non-Qualified Stock Option dnchited Stock Appreciation Right Agreement, dated
October 1, 1997, previously filed with the Commigsas an exhibit to Ryder's Annual Report on Fofi¥Kifor the
year ended December 31, 1997, is incorporatedflyerece into this repotr

The Ryder System, Inc. Deferred Compensation Risilamended and restated at January 1, .

The Asset and Stock Purchase Agreement by and eetiRgder System, Inc. and First Group Plc. dateaf dsly 21,
1999, filed with the Commission on September 249918s an exhibit to Ryder’s report on Form 8-Kintorporated
by reference into this repo

The Ryder System, Inc. Lo-Term Incentive Plan, effective as of January 1,2

Code of Ethics applicable to Ryder System, Inchig€Executive Officer, Chief Financial Officer, mwoller and
senior financial manageme

List of subsidiaries of the registrant, with thatstor other jurisdiction of incorporation or orgaation of each, and
the name under which each subsidiary does busi
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Exhibit
Number Description
23.1 Auditors’ consent to incorporation by referenceéntain Registration Statements on Forms S-3 a8 &heir report
on consolidated financial statements and scheddlRyder System, Inc. and its subsidiar
24.1 Manually executed powers of attorney for eact
John M. Berra
Joseph L. Dionne
David I. Fuente
Lynn M. Martin
Daniel H. Mudd
Eugene A. Renna
Abbie J. Smith
Hansel E. Tookes Il
Christine A. Varney
31.1 Certification of Gregory T. Swienton pursuant to&u3:15(e) or Rule 15-15(e).
31.2 Certification of Tracy A. Leinbach pursuant to Ralge-15(e) or Rule 15-15(e).
32.1 Certification of Gregory T. Swienton pursuant tol&Rl3¢14(b) or Rule 15-14(b) and 18 U.S.C. Section 13!
32.2 Certification of Tracy A. Leinbach pursuant to Ralge-14(b) or Rule 15-14(b) and 18 U.S.C. Section 13!

(b) Reports on Fornm-K:

(i) On October 2, 2003, Ryder filed a CurrBejport on Form 8-K under Items 5 and 7(c) to repartannouncement of the adoption
of a two-year share repurchase program.

(i) On October 22, 2003, Ryder filed a CutrBeport on Form 8-K under Iltems 7(c) and 12 t@repur financial results for the
quarterly period ended September 30, 2003.

(iif) On December 19, 2003, Ryder filed a @mirReport on Form 8-K under Items 7(c) and 9 pmreour 2004 earnings forecast.

(iv) On December 23, 2003, Ryder filed a CotiiReport on Form 8-K under Items 5 and 7 to repartannouncement that we entered
into a definitive agreement to purchase substdyidll of the operating assets of General Car anatl Leasing System, Inc. and into a
non-binding letter of intent with Ruan Leasing Canp to purchase substantially all of Ruan’s opetp#issets.

(c) Executive Compensation Plans and Arranges

Please refer to the description of Exhibitsl@rough 10.13 set forth under Item 15(a)3 o teport for a listing of all management
contracts and compensation plans and arrangenikeatsvith this report pursuant to Item 601(b)(1®Regulation S-K.
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Pursuant to the requirements of Section 185¢d) of the Securities Exchange Act of 1934, rdwstrant has duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

Date: February 26, 20( RYDER SYSTEM, INC.

By: /s GREGORY T. SWIENTON

Gregory T. Swienton
Chairman, President and Chief Executive Off

Pursuant to the requirements of the Secsriiichange Act of 1934, this report has been sitpedmlv by the following persons on behalf
of the registrant and in the capacities and ord#ies indicated.

Date: February 26, 2004 By: /sl GREGORY T. SWIENTON

Gregory T. Swienton
Chairman, President and Chief Executive Officer
(Principal Executive Officer

Date: February 26, 2004 By: /s/ TRACY A. LEINBACH

Tracy A. Leinbach

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer

Date: February 26, 2004 By: /s/ ART A. GARCIA

Art A. Garcia
Vice President and Controller
(Principal Accounting Officer

Date: February 26, 2004 By: /s/ JOHN M. BERRA*

John M. Berra
Director

Date: February 26, 2004 By: /s/ JOSEPH L. DIONNE*

Joseph L. Dionne
Director

Date: February 26, 2004 By: /s/ DAVID I. FUENTE*

David |. Fuente
Director

Date: February 26, 2004 By: /s/ LYNN M. MARTIN*

Lynn M. Martin
Director

Date: February 26, 2004 By: /s/ DANIEL H. MUDD*

Daniel H. Mudd
Director
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Date: February 26, 2004

Date: February 26, 2004

Date: February 26, 2004

Date: February 26, 2004

Date: February 26, 2004

By: /s EUGENE A. RENNA*

Eugene A. Renna
Director

By: /s/ ABBIE J. SMITH*

Abbie J. Smith
Director

By: /s/ HANSEL E. TOOKES II*

Hansel E. Tookes Il
Director

By: /s/ CHRISTINE A. VARNEY*

Christine A. Varney
Director

*By: /s/ RICHARD H. SIEGEL

Richard H. Siegel
Attorney-in-Fact
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EXHIBIT 10.1

Change of Control
Severance Agreement

THIS AGREEMENT between RYDER SYSTEM, IN@.Florida corporation (the “Corporation”), andwe(the “Executive”)dated a
of the first day of November, 2000.

WITNESSETH:

WHEREAS, the Executive is an officer and/oy kenployee of the Corporation and/or its subsidgur affiliates and an integral part of
management; and

WHEREAS, in order to retain the Executive amassure both the Executive and the Corporatigdghetontinuity of management in the
event of any actual or threatened Change of Cofasotiefined in Section 2) of the Corporation,@oeporation desires to provide severance
benefits to the Executive if the Executive’'s emphant with the Corporation and/or its subsidiarieaftiliates terminates as provided herein
concurrent with or subsequent to a Change of Chntro

NOW, THEREFORE, in consideration of the preasiand mutual covenants herein contained, it sdyeagreed by and between the
Corporation and the Executive as follows:

|.  Term of Agreement. This Agreement shaltome effective as of the date hereof and stratlihate upon the occurrence of the ear
of the events specified below; provided, howeaif Section 5, including the release referencetiheshall survive termination of this
Agreement:

(a) the last day of the Severance Pdasdiefined in Section 3(f));

(b) the termination of the Executis&mployment by the Corporation or its subsidiaieaffiliates for Death, Disability or Cause, or
the Executive other than for Good Reason (as dgfim&ection 3(b), (a), and (c) respectively);

(c) one (1) year following the date ofeipt of a mailing (by overnight express mail agistered or certified mail, return receipt
requested) or hand delivery to the Executive byGhgporation of written notice of its intent tort@nate this Agreement; provided, however,
that such written notice shall have been receiwethb Executive prior to the date of a Change ait@d (as defined in Section 2);

(d) three (3) years following the dateadfhange of Control (as defined in Section 2éf Executive’s employment with the
Corporation or its subsidiaries or affiliates has Ibeen terminated as of such time; or

(e) the material breach by the Execubif/the provisions of Section 5, including the releaeferenced therein.




Additionally, notwithstanding anything tinis Agreement to the contrary, if the Executitiewdd die while receiving severance pay or
benefits pursuant to Section 4 as a result oféhmihation of the Executive’s employment by the wation or its subsidiaries or affiliates
other than for Death, Disability or Cause, or bg BExecutive for Good Reason (as defined in SecBdnf (a), and (c) respectively), this
Agreement shall terminate immediately upon the Hiee's death and both parties shall be released fronbhdjations under this Agreeme¢
other than those under the release referencedctinB8é&(b)(I1) and those relating to amounts ordféa which are payable under this
Agreement within five (5) business days after tikedutive’s Date of Termination (if not already paidre vested under any plan, program,
policy or practice, or the Executive is otherwisditéed to receive upon his death, including, bait limited to, life insurance. Any payment
due pursuant to the preceding sentence upon theuixe’'s death shall be made to the estate of deeased Executive, unless the plan,
program, policy, practice or law provides otherwise

2. Change of Control. For the purposentf Agreement, a “Change of Control” shall be degteehave occurred if:

(a) any individual, entity or group (withthe meaning of Section 13(d)(3) or 14(d)(2)red Securities Exchange Act of 1934, as
amended (the “1934 Act”)) (a “Persorif¢comes the beneficial owner, directly or indingodif twenty percent (20%) or more of the combi
voting power of the Corporation’s outstanding vgtgecurities ordinarily having the right to vote foe election of directors of the
Corporation; provided, however, that for purposkthis subparagraph (a), the following acquisitishsll not constitute a Change of Control:
(i) any acquisition by any employee benefit plamplans (or related trust) of the Corporation asdsitbsidiaries and affiliates or (i) any
acquisition by any corporation pursuant to a tratisa which complies with clauses (i), (ii) and)(ibf subparagraph (c) of this Section 2; or

(b) the individuals who, as of August 1995, constituted the Board of Directors of thegooation (the “Board” generally and as of
August 18, 1995 the “Incumbent Board”) cease for @ason to constitute at least two-thirds (2/3jhef Board, provided that any person
becoming a director subsequent to August 18, 198sw election, or nomination for election, was appd by a vote of the persons
comprising at least two-thirds (2/3) of the IncumbBoard (other than an election or nominationrofradividual whose initial assumption of
office is in connection with an actual or threaedection contest, as such terms are used in Riael1l of Regulation 14A promulgated
under the 1934 Act) shall be, for purposes of #fgseement, considered as though such person waen@er of the Incumbent Board; or

(c) there is a reorganization, mergecansolidation of the Corporation (a “Business Cambibn”), in each case, unless, following s
Business Combination, (i) all or substantiallyadlthe individuals and entities who were the beriafiowners, respectively, of the
Corporations outstanding common stock and outstanding votegrities ordinarily having the right to vote fbietelection of directors of tl
Corporation immediately prior to such Business Cmation beneficially own, directly or indirectly,ane than fifty percent (50%) of,
respectively, the then outstanding shares of comsimek and the combined voting power of the thetstanding voting securities ordinarily
having the right to vote for the election of di@st, as the case may be, of the corporation raguitom such Business Combination
(including, without limitation, a corporation whi@s a result of such transaction owns the Corporai all
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or substantially all of the Corporation’s assethagidirectly or through one or more subsidiariegubstantially the same proportions as their
ownership, immediately prior to such Business Coration, of the Corporation’s outstanding commorlst@and outstanding voting securities
ordinarily having the right to vote for the electiof directors of the Corporation, as the case bey(ii) no Person (excluding any corporation
resulting from such Business Combination or anyleyge benefit plan or plans (or related trust)haf Corporation or such corporation
resulting from such Business Combination and thefisidiaries and affiliates) beneficially ownsgedity or indirectly, 20% or more of the
combined voting power of the then outstanding \@8ecurities of the corporation resulting from sBetsiness Combination and (iii) at least
two-thirds (2/3) of the members of the board oédiors of the corporation resulting from such Bassn\Combination were members of the
Incumbent Board at the time of the execution ofitfigal agreement, or of the action of the Bograhviding for such Business Combination;
or

(d) there is a liquidation or dissolutioiithe Corporation approved by the shareholders; o
(e) there is a sale of all or substalytiall of the assets of the Corporation.

If a Change of Control occurs and if the Executvermployment is terminated prior to the date orctvithe Change of Control occurs, and if
it is reasonably demonstrated by the Executivegheh termination of employment (A) was at the esqwf a third party who has taken steps
reasonably calculated to effect a Change of Cootr@B) otherwise arose in connection with or itigipation of a Change of Control, a
Change of Control shall be deemed to have retngglgtoccurred on the date immediately prior todlage of such termination of employme

3. Certain Definitions.

(a) Cause. The Executive’'s employment iayerminated for Cause only if a majority of theumbent Board determines that Cause
(as defined below) exists. For purposes of thiseggrent, “Cause” means (i) an act or acts of frenislappropriation, or embezzlement on the
Executive’s part which result in or are intendeddsult in his or another’s personal enrichmerthatexpense of the Corporation or its
subsidiaries or affiliates, (ii) conviction of dday, (iii) conviction of a misdemeanor involvingamal turpitude, or (iv) willful failure to report
to work for more than thirty (30) continuous days attributable to eligible vacation or supportgdabicensed physician’s statement.

(b) Death or Disability.

(i) The Executive’'s employment vkt terminated by the Corporation or its subsidsaoieaffiliates automatically upon the
Executive’s death (“Death”).

(ii) After having established thedewtive's Disability (as defined below), the Corgiiosn may give to the Executive written notice
of the Corporation’s and/or its subsidiaries’ diligftes’ intention to terminate the Executive’s gloyment for Disability. The Executive’s
employment will terminate for Disability effectivan the thirtieth (30th) day after the Executivesseipt of such notice (the “Disability
Effective Date”) if within such thirty (30) day ped after such receipt the Executive shall faitaturn to full-time performance of his duties.
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For purposes of this Agreement, “Disability” mealisability which after the expiration of more thiwe (5) months after its commencement
is determined to be total and permanent by an iewiggnt licensed physician mutually agreeable tpénges.

In the event of the Executive’s terminatfor Death or Disability, the Executive and, he extent applicable, his legal representatives,
executors, heirs, legatees and beneficiaries, ha# no rights under this Agreement and their sadeurse, if any, shall be under the deat
disability provisions of the plans, programs, pekcand practices of the Corporation and/or itssliéries and affiliates, as appropriate.

(c) Good Reason. For purposes of thieAgrent, “Good Reason” means:

(i) any failure by the Corporatiomddor its subsidiaries or affiliates to furnish teecutive and/or where applicable, his family hwit
(A) total annual cash compensation (including ahimgentive compensation), (B) total aggregate gatiperquisites, (C) total aggregate
value of benefits, or (D) total aggregate valuéoof) term compensation, including but not limitedgtock options, in each case at least equa
to or otherwise comparable to in the aggregatexoeeding the highest level received by the Exeeutiom the Corporation and/or its
subsidiaries or affiliates during the six (6) mop#riod (or the one (1) year period for compensatierquisites and benefits which are paid
less frequently than every six (6) months) immeljapreceding the Change of Control, other thamadvertent failure remedied by the
Corporation within five (5) business days aftereipt of notice thereof given by the Executive;

(i) the Corporation’s and/or itdsidiaries’ or affiliates’ requiring the Executit@ be based or to perform services at any site or
location more than fifteen (15) miles from the sitdocation at which the Executive is based attitine of the Change of Control, except for
travel reasonably required in the performance effkecutive’s responsibilities (which does not matly exceed the level of travel required
of the Executive in the six (6) month period imnedly preceding the Change of Control);

(iii) any failure by the Corporatiom obtain the assumption and agreement to perfloisrAgreement by a successor as contemp
by Section 8(b);

(iv) any failure by the Corporatitmpay into the Trust(s) (as defined in Sectior)¥ifte amounts and at the time or times as are
required pursuant to the terms of such Trust(s);

(v) any purported termination by terporation or its subsidiaries or affiliates loé tExecutive’s employment that is not effected
pursuant to a Notice of Termination satisfying tbguirements of Section 3(d), which purported teation shall not be effective for purpo:
of this Agreement; or

(vi) if the Executive is in managerhkevel 14 or above immediately prior to the Chaong Control, (A) any assignment to the
Executive of duties inconsistent in any materiapext with the highest level of the Executive’sifios (including titles and reporting
relationships), authority, responsibilities or staas in effect at any time during the six (6) rhont

4




period immediately preceding the Change of Contiithout the express prior written consent of the&ixive (which consent the Executive
has the absolute right to withhold), or (B) anyestmaterial adverse change in such position, ailyhoesponsibilities or status without the
express prior written consent of the Executive plihionsent the Executive has the absolute righittdhold).

For the purposes of this Section 3(cy, @mod faith interpretation by the Executive of theegoing definitions of “Good Reason” shall
be conclusive on the Corporation. Additionally, Eeecutive’s continued employment shall not conitonsent to, or a waiver of rights
with respect to, any circumstance constituting GBRedson hereunder.

(d) Notice of Termination. Any terminatiof the Executive’s employment by the Executive@@od Reason or by the Corporation or
its subsidiaries or affiliates for any reason ottiian Death shall be communicated by a Notice ofiiteation to the other party, with a copy
the Trustee (as defined in Section 4(c)) hereteryin accordance with Section 9(b). For purposéakisfAgreement, a “Notice of
Termination” means a written notice which (i) ingies the specific termination provision in this égment relied upon, (ii) sets forth in
reasonable detail the facts and circumstances ethtmprovide a basis for termination of the Exaels employment under the provision so
indicated, and (iii) if the Date of Termination (@sfined below) is other than the date of recefguzh notice, specifies the termination date
(which date shall be not more than fifteen (15)dafger the giving of such notice or, in the evanbDisability, the Disability Effective Date).

(e) Date of Termination. Date of Terminatmeans the date of receipt by the Executivé@iGorporation or its subsidiaries or
affiliates of the Notice of Termination or any latiate specified therein, as the case may be; gedyihowever, that if the Executive’s
employment is terminated by reason of Death or lidiitg, the Date of Termination shall be the datdeath of the Executive or the
Disability Effective Date, as the case may be.

() Severance Period. Unless terminatasher pursuant to Section 1, the Severance Persahsthe period set forth below depending
on the Executive’s management level immediatelggaéng either the Notice of Termination or, if gerathe Change of Control, which
period shall begin on the day following the Exeeeis Date of Termination:

Chief Executive Office Three (3) year

Mgmt. Level 19 or abov Three (3) year

Mgmt. Level 118 Two (2) years

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

Mgmt. Level 12 Nine (9) month:

Mgmt. Level 11 Six (6) months

4. Obligations of the Corporation.

(a) Circumstances of Termination.




(i) If, within the three (3) yearnqm commencing on a Change of Control of the Caapion, (A) the Corporation or its subsidiaries
or affiliates shall terminate the Executive’s enypi@nt for any reason other than for Death, Disghdr Cause, or (B) the Executive shall
terminate his employment with the Corporation srsiibsidiaries or affiliates for Good Reason, tbepGration agrees to provide the
Executive with compensation, benefits and percgssit accordance with the terms and provisionfostt in Subsection (iii) below and the
other provisions of this Agreement, and the Exe@eusigrees that he shall be subject to such terthprawvisions. The Executive shall not be
deemed to have terminated his employment with thgp@ation or any of its subsidiaries or affiliatEbe leaves the employ of the
Corporation or any of its subsidiaries or affilafer immediate reemployment with the Corporatiomigy of its subsidiaries or affiliates.

(ii) If during the term of this Agement, (A) the Corporation or its subsidiariesffiiaes shall terminate the Executive’s
employment for Death, Disability or Cause or (B txecutive shall terminate his employment with@weporation or its subsidiaries or
affiliates other than for Good Reason, then thechtiee shall not be entitled to any of the benefasforth in Subsection (iii) below or in any
other section of this Agreement, except to therxaéthe amounts which represent vested benefitghich the Executive is otherwise
entitled to receive under any plan, program, paticpractice of the Corporation or any of its sdimiies or affiliates at or subsequent to the
Executive’s Date of Termination.

(iii) If the Executive is entitled teceive severance pay and benefits under Subsdtiabove, the Corporation agrees to provide
the Executive with the following compensation, Héaend perquisites, subject to Section 5(b):

(I) Cash Entitlement. The Corporation andha Trustee (as defined in Section 4(c)) shall payé Executive the aggregate of
amounts determined pursuant to clauses a throbglow:

a. Unpaid Salary and Vacation. If o¢ady paid, the Executive’s base salary and unuaedtion entitlement through the
Executives Date of Termination at the rate in effect atttime the Notice of Termination was given, or if gier, at the highest rate
effect during the six (6) month period immediatphgceding the Change of Contr

b. Salary Multiple. The Executive’s aahbase salary at the rate in effect at the timeNotice of Termination was given, or if
greater, at the highest rate in effect during th€& month period immediately preceding the Chean§Control (“Annual Base
Salary”), multiplied by the following salary multgpdepending on the Executigamanagement level immediately preceding eithe
Notice of Termination or, if greater, the ChangeCohtrol:

Chief Executive Office
Mgmt. Level 19 or abov
Mgmt. Level 1-18
Mgmt. Level 14

Mgmt. Level 13

($)]
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Mgmt. Level 12 75
Mgmt. Level 11 .5

c. Tenure - Related Bonus. Aroant equal to the product of (i) the Executivelsn@ial Base Salary multiplied by (ii) the stated
target bonus opportunity percentage availableédskecutive under the respective incentive compamsplan immediately preceding either
the Notice of Termination or, if greater, the Charng Control multiplied by (iii) the “Executive’shfee Year Average Bonus Percentage” (as
defined below) (the product of (i), (ii) and (ijereinafter referred to as the “Bonus Average”)tipliéd by the number of the Executiggfull
and prorated partial years of service with the Goapon and/or its subsidiaries or affiliates, ®tbjto a maximum of twelve (12) years,
divided by twelve (12).

The “Executive’s Three Year Average BonuscBetage'’is the sum of the Bonus Percentages Paid to theuixe divided by thi
stated target bonus opportunity percentages avaitalthe Executive rounded to one decimal place,(86.3%) for each of the three
(3) fiscal years immediately preceding either thaide of Termination or, if greater, the ChangeCohtrol divided by three (3).

Bonus Percentage Paid constitutes the actual hmaidgo the Executive in the related fiscal yegiregsed as a percentage of annual
base salary

If the Executive has been employed by the Ga@rion and/or its subsidiaries or affiliates fess than three (3) fiscal years prio
the Change of Control, or if the Executive was&l@ible to receive an incentive compensation awanguant to an incentive
compensation plan of the Corporation and/or its&liaries or affiliates for one (1) or more of theee (3) fiscal years immediately
preceding either the Change of Control or the Motit Termination, the bonus percentage to be appli¢he “Executive’s Three
Year Bonus Percentage” calculation for any yeavhich the Executive was not employed or eligibledceive an incentive award
will be the average bonus percentage paid for gaahto all executives in the Corporation or theixive’s respective level or
division, as appropriat




CALCULATION EXAMPLE OF EXECUTIVE’'S THREE YEAR AVERAGE
BONUS PERCENTAGE

2

) Stated )
Bonus Target Bonus
Percentage Bonus Opportunity
Year Paid Opportunity Percent
1 55.1% 70.C% 78. 1%
2 57.% 70.C% 82.1%
3 55.(% 70.C% 78.€%
Sum 240.(%
Executive’s Three Year Average Bonus
Percentage (Sum divided by 80.(%

d. Bonus Multiple. For the Chief ExaeatOfficer and executives in management leveldd above only, an amount
equal to the product of the Bonus Opportunity dateed in clause ¢ above multiplied by the followimgltiple depending on
the Executiv’'s management level immediately preceding eitheNibtice of Termination or, if greater, the Chang€ontrol:

Chief Executive Office 2
Mgmt. Level 17 or abov 1

e. Change of Control Year Bonus. If Ehecutive has not yet been paid an incentive coisgteon award for the calendar
year in which the Change of Control occurred inoadance with the terms of the incentive compenegtian in effec
immediately preceding the Change of Control, thedttive shall receive an amount equal to the prodiu@) the actual salary
earned by the Executive during the calendar yewashich the Change of Control occurred multiplied(lythe greater of bonus
percentage based on actual company performanagednundred twenty percent (120%) of stated targeud opportunity for
such calendar year under the incentive compenspléomas in effect immediately preceding the Chasfgéontrol; provided,
however, if a “Big Five” accounting firm chosen the Corporation does not verify the actual compagrformance in
accordance with the terms of the incentive comp@nsalan in effect immediately preceding the ChaunfiControl, the
Executive shall receive an amount equal to the ymrbdf (i) above multiplied by one hundred percdt0%) of stated target
bonus opportunity for such calendar year undeirtbentive compensation plan as in effect immedygte¢ceding the Change

of Control.
f. Prior Year Bonus. If bonuses for tadendar year prior to the Executive’s Date ofiifieation (other than those
payable pursuant to clause e above) have beeibdisl and the Executive is entitled to and hasyebbeen paid his incentive

compensation award for such calendar year, anDdtis of Termination is subsequent to the incerttmmpensation award
payment date for such calendar year, then the Execshall receive an additional amount equal togloduct of the actu
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salary earned by the Executive during the praderdar year multiplied by the actual bonus peagpproved for the Executive for
such calendar year under the respective incentirgensation plar

The Corporation and/or the Trusteed@ined in Section 4(c)) shall pay to the Executhe aggregate of the amounts
determined pursuant to clauses a through d andelaabove in a lump sum by cashier’s check witlvia (5) business days after the
later of the Executive’s Date of Termination or thege of receipt by the Corporation and the Trugsedefined in Section 4(c)) of
the Executive’s written demand for payment accorigghhy notarized copies of the Notice of Terminatielease and, to the extent
applicable, letter of resignation (as describe8ection 5(b)(Il)). The Corporation and/or the Tegstas defined in Section 4(c)) shall
pay to the Executive the amount determined pursigaciuse e above by cashier’s check no later tiydime first March 15th
following the calendar year in which the Chang&ohtrol occurred or (ii) five (5) business day®athe later of the Executive’s
Date of Termination or the date of receipt by tleepg@ration and the Trustee (as defined in Sect{o}) 4f the Executive’s written
demand for payment accompanied by notarized capitee Notice of Termination, release and, to tkiemt applicable, letter of
resignation (as described in Section 5(b)(Il)), ehleiver is the last to occt

(1) Medical, Dental, Disabilityjfe Insurance and Other Similar Plans and Progrdsmsil the earliest to occur of (i) the
last day of the Severance Period, (ii) the daterbich the Executive becomes eligible for the deaigd or comparable coverage as
an employee of another employer which providesfiar® such coverage to its employees, or (iiiha tase of benefits requiring
employee contributions, the date the Executives failmake such contributions pursuant to the Catpmr's or the plars instruction:
(which instructions shall be reasonable and gieethé Executive by the Corporation within five f)siness days following the
Executive’s Date of Termination) or otherwise cdstgs coverage in accordance with plan provisiding “Benefits Continuation
Period”), the Corporation shall continue to provadebenefits which the Executive and/or his fanidyor would have been entitled to
receive under all medical, dental, disability, deppental life, group life, and accidental death diminemberment insurance plans
and programs, and other similar plans and progiErttee Corporation and/or its subsidiaries or &ffds not otherwise provided for
in this Agreement, in each case on a basis prayittia Executive and/or his family with the oppoityrio receive benefits at least
equal to the greatest level of benefits providedheyCorporation and/or its subsidiaries or affafor the Executive under such
plans and programs if and as in effect at any tioméng the six (6) month period immediately preogdither the Notice of
Termination or, if greater, the Change of Contrbkther or not such plans or programs were in effettie time of the execution of
this Agreement. The non-contributory benefits Ww#l paid for by the Corporation. The medical andalgrlan benefits, to the extent
applicable, will be provided in accordance with grevisions of the Consolidated Omnibus Budget Rettiation Act of 1985, as
amended (“COBRA"), except that the Corporation spay the COBRA premiums for the standard mediodl dental plan benefits
during the Benefits Continuation Period minus tixedttive’'s contributory obligation determined athié Executive were still an
executive employee of the Corporation. If the Exime's participation in any such pl
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or program is barred by COBRA or for any othexsan, the Corporation shall pay or provide for pagtrof such benefits or
substantially similar benefits to the Executive fandhis family. Upon termination of his coveragedanthis paragraph, the Executive
may be eligible under COBRA to continue some oftf@irefits for an additional period of time. If sushhe case, the Executive will
be responsible for the entire COBRA premium. Aduitilly, the Executive has thirty-one (31) days flast day of coverage in

which to convert his group life insurance, dependgaup life insurance and/or long-term disabitityan individual policy

(“Insurance Conversion Period”). For the purpodeshort-term disability, coverage will terminate the Executive’s Date of
Termination unless the Executive has an establidisbility. The Executive shall not be eligiblerezeive both severance payments
and short term disability. For the purposes of kergn disability, the last day of coverage is defiras the last day of the month in
which occurred the Executive’s Date of Terminatibhe Executive must arrange for conversion to dividual policy during the
Insurance Conversion Period through the Benefitgi&e Center, or such other company as is thenigirgy coverage

(Il Car Allowance. NotwithstandingetlExecutive’s management level, if the Executive vexeiving a car allowance at the
time the Notice of Termination was given, the Cogpion shall pay to the Executive, in a lump surthisi five (5) business days at
the Executive’s Date of Termination, an amount étpu¢he product of the Executive’s monthly caoalance in effect at the time the
Notice of Termination was given multiplied by 12ultiplied by the following multiple depending oretliExecutiv's management
level at the time the Notice of Termination wasegiv

Chief Executive Office
Mgmt. Level 19 or abov
Mgmt. Level 1118
Mgmt. Level 14

Mgmt. Level 13

Mgmt. Level 12 75
Mgmt. Level 11 .5

R RN WwW

(IV) Outplacement. The Corporation andfar Trustee (as defined in Section 4(c)) shalltpae Executive, in a lump sum
cashier’s check within five (5) business days atterlater of the Executive’s Date of Terminatiarttee date of receipt by the
Corporation and the Trustee (as defined in Sea{o}) of the Executive’s written demand for paymactompanied by notarized
copies of the Notice of Termination, release aodhé extent applicable, letter of resignationdascribed in Section 5(b)(11)), an
amount equal to twenty percent (20%) of the agdeeghthe Executive’s Annual Base Salary and Bddpportunity (as defined in
clauses (I)b and (I)c above respectively), sulffeet maximum cost of $50,000 if the Executive wamanagement level 11-19
immediately prior to either the Notice of Termimatj or if greater, the Change of Control and a maxn cost of $75,000 if the
Executive was above management level 19 or Chietiive Officer immediately prior to either the et of Termination, or if
greater, the Change of Control, which amount maydesl by the Executive as he sees fit and, ablésdiscretion, in seeking new
employment, including outplacement servic
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(V) Perquisite, Country Club, and FioiahPlanning/Tax Preparation Allowances. The Coafion and/or the Trustee (as
defined in Section 4(c)) shall pay to the Executinea lump sum by cashier’'s check within five (isiness days after the later of the
Executive’s Date of Termination or the date of iptby the Corporation and the Trustee (as defingskection 4(c)) of the
Executive’s written demand for payment accompabigdotarized copies of the Notice of Terminaticiease and, to the extent
applicable, letter of resignation (as describe8ection 5(b)(ll)), an amount equal to the pergejsbuntry club, and financial
planning/tax preparation allowances, as appropriaeeExecutive would have been entitled to recaiveer the plans, programs,
policies and practices of the Corporation and®sitbsidiaries or affiliates for the twelve (12)ntfoperquisite, country club, and
financial planning/tax preparation payment peribthe Corporation or the Executive’s respectivasion, as appropriate (i.e.,
January - December or September - August), in wiielNotice of Termination was given, if not yetdhaand one (1) additional
twelve (12) month period thereafter, but in no éfenlonger than the Severance Period, in eack cas basis providing the
Executive with benefits at least equal to the grstdevel of benefits provided by the Corporatiad/ar its subsidiaries or affiliates
for the Executive under such plans, programs, @sliand practices if and as in effect at any tinmengj the six (6) month period
immediately preceding either the Notice of Termimator if greater, the Change of Conti

(VI) Split-Dollar Life. If the Execut®ris covered by the Corporation’s split-dollar lifisurance policy as of the date of this
Severance Agreement, the Corporation shall conmagepay for the Executive’s coverage until the efithe Severance Period. At
the end of the Severance Period, the Corporatiimagiover its collateral interest in the policydatie Executive shall have the opt
to (i) retain the policy and continue its life imance death benefit or (ii) surrender the poliayif® remaining cash surrender value, if
any. If the Executive elects to continue the lifsirance death benefit, the Executive may be redua make additional premium
payments. The Executive should contact the CorjporatVice President, Compensation and Benefits iistration, to ascertain
whether any premiums may be requir

(VII) Supplemental Long Term Disabilitysurance. If applicable, the cost of the Exe@i\Supplemental Long Term
Disability insurance will continue to be paid bet@orporation through the last day of the Sever&wred, provided the Executive
remains enrolled in the underlying basic long telieability coverage with the Standard Insurance gamy of Oregon or any
successor carrier appointed by the Company or ti@s ooverage with an equivalent benefit. If the&xive obtains other disability
coverage during the Severance Period and/or neetgraticipates in the Corporation’s basic longrteiisability program, the
Executive must advise the Corporation of the amoficbverage the Executive has with the new cafdepurposes of adjusting the
coverage provided under the Supplemental Long Teisability insurance
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(b) Gross-Up for Excise Tax. In the evinatt it shall be determined that any payment oelieby the Corporation to or for the benefit
of the Executive pursuant to the terms of this &gnent or any other payments or benefits receiveéd be received by the Executive in
connection with or as a result of the Change oft@bor the Executive’s termination of employmentamy event which is deemed by the
Internal Revenue Service or any other taxing aitthtw constitute a change in the ownership oratfée control of the Corporation, or in the
ownership of a substantial portion of the asseti®Corporation (“Change of Control Payments”)llsha subject to the tax (the “Excise
Tax”") imposed by Section 4999 (or any successdi®mf the Internal Revenue Code of 1986, asay e amended from time to time (the
“Code"), the Corporation and/or the Trustee (asngefin Paragraph 4(c)) shall pay to the Execuivedditional amount (the “Gross-Up
Payment”) such that the net amount retained byttezutive, after (i) payment of any Excise Tax lo@ €hange of Control Payments and
(i) payment of any federal and state and locabine tax and Excise Tax upon the Gross-Up Paymieall, 32 equal to the Change of Control
Payments. The determination of whether the Exeeusisubject to the Excise Tax and the amounteftoss-Up Payment, if any, shall be
made by a “Big Five” accounting firm chosen by Trrastee (as defined in Section 4(c)) and reasoradpigeable to the Executive, which
determination shall be binding upon the Executive #he Corporation. For purposes of determiningatheunt of the Gross-Up Payment, the
Executive shall be deemed to pay federal incomestax the highest marginal rate of federal incamatton in the calendar year in which the
Gross-Up Payment is to be made and state anditamahe taxes at the highest marginal rate of tarat the calendar year in which the
Gross-Up Payment is to be made in the state olitpcd the Executive’s residence on the ExecutsvPate of Termination. The Gross-Up
Payment shall be paid to the Executive by cash@réxk within five (5) business days following tleeeipt by the Trustee (as defined in
Section 4(c)) of the Gross-Up Payment determindtiom the selected “Big Five” accounting firm.

(c) Trust(s).

(i) In order to ensure in the eveh& Change of Control that timely payment willlbade of certain obligations of the Corporatio
the Executive provided for under this Agreemerg, @orporation shall pay into one or more trusts (Trust(s)”) established between the
Corporation and any financial institution with assi@ excess of $100 million selected by the Caafion prior to the Change of Control, as
trustee (the “Trustee”), such amounts and at suoh or times as are required in order to fully pHyamounts due the Executive pursuant to
Section 4 that are payable in cash or by cashibegk, or as are otherwise required pursuant ttetines of the Trust(s). Thereafter, all such
payments required to be paid hereunder shall beeroatlof the Trust(s); provided, however, that@ueporation shall retain liability for and
pay the Executive any amounts or provide for sublerobenefits due the Executive under this Agreearfiarwhich there are insufficient fun
in the Trust(s), for which no funding of the Trt{s required or in the event that the Trustels taimake such payment to the Executive
within the time frames set forth in this Agreemd®rior to the Change of Control, and to the extertessary because of a change in the
Trustee, after the Change of Control, the Corponashall provide the Executive with the name andtess of the Trustee.

(i) For purposes of this Agreemehg term “the Corporation and/or the Trustee” lsimaan the Trustee to the extent the
Corporation has put funds in the Trust(s) and thepGration to the extent the Corporation has notiéd or fully funded the Trust(s);
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provided, however, that in accordance with Subsedi) above, the Corporation shall retain liagifior and pay the Executive any amount
provide for such other benefits due the Executiveen this Agreement for which the Trustee failsniake adequate payment to the Executive
within the time frames set forth in this Agreement.

5. Obligations of the Executive.

(a) Covenant of Confidentiality. All daoents, records, techniques, business secrets hadiotormation, including this Agreement,
the Corporation, its subsidiaries and affiliatekjali have or will come into the Executive’s posgas$rom time to time during the
Executive’s affiliation with the Corporation and/amy of its subsidiaries or affiliates and whick tBorporation treats as confidential and
proprietary to the Corporation and/or any of itesdiaries or affiliates shall be deemed as sucthéyExecutive and shall be the sole and
exclusive property of the Corporation, its subsiémand affiliates. The Executive agrees thatkecutive will keep confidential and not use
or divulge to any other party any of the Corponaiscor its subsidiaries’ or affiliates’ confidentiaformation and business secrets, including,
but not limited to, such matters as costs, profitarkets, sales, products, product lines, key persio pricing policies, operational methods,
customers, customer requirements, suppliers, fitarfature developments, and other business affaicsmethods and other information not
readily available to the public. Additionally, tEecutive agrees that upon his termination of egmpknt, the Executive shall promptly reti
to the Corporation any and all confidential andgpietary information of the Corporation and/orstsbsidiaries or affiliates that is in his
possession.

Executive agrees that the terms and provisibiisis Change of Control Severance Agreementyedkas any and all incidents leading t
resulting from this Change of Control Severanceeggnent, are confidential and may not be discusddanwyone without the prior written
consent of the Corporation’s President, excepeagsired by law.

(b) If, within the three (3) year periodmmencing on a Change of Control of the Corponafi) the Corporation or its subsidiaries or
affiliates shall terminate the Executive’s employmfor any reason other than for Death, DisabiityCause, or (ii) the Executive shall
terminate his employment with the Corporation srsiabsidiaries or affiliates for Good Reason, éwedBxecutive shall elect to receive
severance pay and benefits in accordance withdedtithe Executive shall be subject to the follmyvadditional provisions:

(I) Covenant Against Competition and Solidaat During the Severance Period (without any réidncor modification) or the on
(1) year period following the Executive’'s Date adriination, whichever is shorter, the Executivdlgia, without the prior written
consent of the Corporation’s Chief Executive Offjadirectly or indirectly engage or become a pattd&ector, officer, principal,
employee, consultant, investor, creditor or stotdéoin/for any business, proprietorship, assoeigtfirm or corporation not owned
or controlled by the Corporation or its subsidiane affiliates which is engaged or proposes tagegr hereafter engages in a
business competitive directly or indirectly witrethusiness conducted by the Corporation or ants glubsidiaries or affiliates
immediately prior to the Change of Control in ampgraphic area where such business of the Corporatiits subsidiaries or
affiliates is conductec
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provided, however, that the Executive is not fisitedd from owning one percent (1%) or less of dlstanding capital stock of any
corporation whose stock is listed on a nationalisges exchange

During the Severance Period (without anyiotidn or modification) or the one (1) year perfolowing the Executive’s Date of
Termination, whichever is shorter, the Executivallshot, either on the Executive’s own accountardny person, firm or company,
solicit, interfere with or induce, or attempt talirce, any employee of the Corporation or any ddutssidiaries or affiliates to leave
his employment or to breach his employment agreégnfeany.

(I Release. Upon the Executiggermination of employment, the Executive andGoeporation shall execute a release agree
in the form attached as Exhibit A. The only coraditio the Executive’s receipt of any payments ordfies pursuant to this
Agreement shall be his tender of such release uts@dy him, to the Corporation, and the Execusialigations and limitations
under such release as executed by him shall betworedi upon the execution of such release by twp@ation and delivery to the
Executive within thirty (30) days of the Executigseéender thereof to the Corporation. In additionthie extent applicable, upon the
Executive¢ s termination of employment, the Executive shafiaite a resignation letter in the form attacheBxdsbit B.

(11 Amendment. The Covenant Against Conitp@t and Solicitation and Release may be amended fime to time solely to
comply with any federal, state or local law in artieeffectuate their inten

(c) Specific Remedy. The Executive ackiealges and agrees that if the Executive commitstemal breach of the Covenant of
Confidentiality or, if applicable, the Covenant Agst Competition and Solicitation (as provided wbSections (a) and (b) above), the
Corporation shall have the right to have the comespecifically enforced by any court having appiage jurisdiction on the grounds that any
such breach will cause irreparable injury to thepOeation, and that money damages will not proedeadequate remedy to the Corporation.
The Executive further acknowledges and agreedhieatovenant of Confidentiality and, if applicalilee Covenant Against Competition and
Solicitation, contained in this Agreement are fd,not unreasonably restrict the Executive’s fimployment and business opportunities,
and are commensurate with the compensation arragmgsrmet out in this Agreement. In addition, omeeExecutive makes an election to
receive severance pay and benefits pursuant téo8etand is subject to Subsection (b) above, thecttive shall have no right to return any
amounts or benefits that are already paid or tesefo accept any amounts or benefits that arebpmyathe future in lieu of his specific
performance of his obligations under Subsectiorafinve.

6. Non-exclusivity of Rights. Nothing ini$ Agreement shall prevent or limit the Executsvebntinuing or future participation in any
benefit, bonus, incentive or other plans, programoficies or practices provided by the Corporatomany of its subsidiaries or affiliates and
for which the Executive may qualify, nor shall ampg herein limit or otherwise affect such righsstae Executive may have under such
plans, programs, policies or practices or under any
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stock option or other agreements with the Corponadir any of its subsidiaries or affiliates, spieaifly including but not limited to the
Corporations 1980 and 1995 Stock Incentive Plans, the defewatbensation agreements, the Stock for Merit bggeReplacement Plan,
Profit Incentive Stock Plan, the Corporation’s amdfs subsidiaries’ or affiliates’ retirement, 4RLand profit sharing plans, the Corporati®n’
Benefit Restoration Plan, Deferred Compensation,Rapplemental disability and retiree life insw@nin the event there are any amounts
which represent vested benefits or which the Exeeus otherwise entitled to receive under thesaryrother plans, programs, policies or
practices, including any plan, program, policy oagiice adopted after the execution of this Agresimaf the Corporation or any of its
subsidiaries or affiliates at or subsequent toBkecutives Date of Termination, the Corporation shall pagawise the relevant plan, progr:
policy or practice to pay such amounts, to thergxtet already paid, in accordance with the prowisiof such plan, program, policy or
practice. The phrase “Termination Date” as usatiénCorporatiors 1980 and 1995 Stock Incentive Plans shall meaertd of the Severan
Period with respect to Non-Qualified Stock Optignanted to the Executive, if any, pursuant to suleh, and the Executive’s Date of
Termination with respect to Incentive Stock Optiamsl Restricted Stock Rights granted to the Exeeypii any, thereunder. The last day of
the Severance Period will be considered to be #eelive’'s termination date for purposes of thedttiwe’s deferred compensation
agreement(s), if any.

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

8. Successors. (a) This Agreement is paildo the Executive and the Executive does not hlae right to assign this Agreement or any
interest herein.

(b) This Agreement shall inure to the df@rof and be binding upon the Corporation andgitscessors. The Corporation shall require
any successor to all or substantially all of theibess and/or assets of the Corporation, whethecttli or indirectly, by purchase, merger,
consolidation, acquisition of stock, or otherwisgpressly to assume and agree to perform this Aggaein the same manner and to the same
extent as the Corporation
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would be required to perform if no such succeshiadh taken place, by a written agreement in formsastance reasonably satisfactory to
the Executive, delivered to the Executive withiwef(5) business days after such succession. Asindgbid Agreement, “Corporation” shall
mean the Corporation as hereinbefore defined apdaecessor to its business and/or assets as afbuelsich assumes and agrees to perform
this Agreement by operation of law, or otherwise.

9. Miscellaneous. (a) This Agreement shaljoverned by and construed in accordance wathethis of the state of Florida, without
reference to principles of conflict of laws. Thetpes agree to submit to the non-exclusive jurisdicof the courts in the state of Florida. The
captions of this Agreement are not part of the gions hereof and shall have no force or effectdpx as provided in Section 5(b)(lll), this
Agreement may not be amended or modified otherthige by a written agreement executed by the pardesto or their respective
successors and legal representatives.

(b) All notices and other communicatitveseunder shall be in writing and shall be givethtother party and/or the Trustee, as
applicable, by hand delivery, by overnight expmass| or by registered or certified mail, returnegat requested, postage prepaid, addressed
as follows:

If to the Executive: at the Execut’s last address appearing in the payroll/persomuelrds of the Corporatio

If to the Corporation:

Ryder System, Inc.

3600 N.W. 82nd Avenue
Miami, Florida 33166
Attention: General Couns

If to the Trustee: at the address pravipgersuant to Section 4(c);

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

(c) The invalidity or unenforceability afy provision of this Agreement shall not affda talidity or enforceability of any other
provision of this Agreement. The Executive’s faflio insist upon strict compliance with any prasishereof shall not be deemed to be a
waiver of such provision or any other provisionréud.

(d) The Executive understands and ackedgéds that the payment and benefits provided t&xieeutive pursuant to this Agreement
may be unsecured obligations of the Corporatior Ekecutive further understands and acknowledgddtie payments and benefits under
this Agreement may be compensation and as suctbmacluded in either the Executive’s W-2 earnisggements or 1099 statements. The
Corporation may withhold from any amounts payaidar this Agreement such federal, state or locesas shall be required
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to be withheld pursuant to any applicable law gutation, as well as any other deductions consewat@dwriting by the Executive.

(e) This Agreement, including its attadHexhibits, contains the entire understanding ef@orporation and the Executive with respect
to the subject matter hereof. No agreements oesgmitations, oral or written, express or implieih wespect to the subject matter hereof
have been made by either party which are not sttt éxpressly in this Agreement and its attachekilfits.

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

(g) Whenever used in this Agreementizesculine gender shall include the feminine or erewherever necessary or appropriate and
vice versa and the singular shall include the plana vice versa.
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(h) This Agreement may be executed in@mmore counterparts, each of which shall be deeimée an original but all of which
together will constitute one and the same instrumen

IN WITNESS WHEREOF, the Executive has herewetiohis hand and the Corporation has caused pinesents to be executed in its ni
on its behalf, and its corporate seal to be heceafitxed and attested by its assistant secretdirgs of the day and year first above written.

Witness Executive
Witness Social Security Numbe
ATTEST: RYDER SYSTEM, INC.
(the“Corporatior”)
By:
Asst. Secretar Vice Presiden

(Sea
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Change of Control
Severance Agreement

EXHIBIT A
MUTUAL RELEASE AGREEMENT

FOR AND IN CONSIDERATION OF (A) THE PAYMENT T(@Executives Name) OF THE SEVERANCE BENEFITS PURSUANT
THE CHANGE OF CONTROL SEVERANCE AGREEMENT BETWEENRER SYSTEM, INC. (“THE CORPORATION”) AND
(Executive’s Name) DATED ,19  (THEHANGE OF CONTROL SEVERANCE AGREEMENT") AND (B) TH EXECUTION
OF THIS MUTUAL RELEASE AGREEMENT (THE “RELEASE AGREMENT”) BY BOTH THE CORPORATION AND (Executive’'s
Name), WITH THE EXECUTION OF THIS RELEASE AGREEMENEY THE CORPORATION AND THE DELIVERY THEREOF Tt
(Executive’s Name) OCCURRING WITHIN THIRTY (30) DAY OF (Executive’s Name)'S TENDER OF THIS RELEASE REEMENT
TO THE CORPORATION, (Executive’s Name), ON BEHALFF®IIMSELF/HERSELF, HIS/HER HEIRS, SUCCESSORS ANDSAGNS
(COLLECTIVELY THE “EXECUTIVE”), AND THE CORPORATION ON BEHALF OF ITSELF, AND AS AGENT FOR ALL OF ITS
SUBSIDIARIES AND AFFILIATES, THEIR CURRENT AND FORMR AGENTS, EMPLOYEES, OFFICERS, DIRECTORS,
SUCCESSORS AND ASSIGNS (COLLECTIVELY “RYDER"HEREBY RELEASE AND FOREVER DISCHARGE EACH OTHER AN
RYDER FROM ANY AND ALL CLAIMS, DEMANDS, ACTIONS, AND CAUSES OF ACTION, AND ALL LIABILITY WHATSOEVER
WHETHER KNOWN OR UNKNOWN, FIXED OR CONTINGENT, WHIEG THEY HAVE OR MAY HAVE AGAINST EACH OTHER
AND RYDER AS A RESULT OF THE EXECUTIVE'S EMPLOYMENBY AND SUBSEQUENT TERMINATION AS AN EMPLOYEE
OF RYDER, UP TO THE DATE OF THE EXECUTION OF THISEREASE AGREEMENT. THIS INCLUDES BUT IS NOT LIMITED
TO CLAIMS AT LAW OR EQUITY OR SOUNDING IN CONTRACTEXPRESS OR IMPLIED) OR TORT ARISING UNDER
FEDERAL, STATE, OR LOCAL LAWS PROHIBITING AGE, SEXRACE, DISABILITY, VETERAN OR ANY OTHER FORMS OF
DISCRIMINATION. THIS FURTHER INCLUDES ANY AND ALL G.AIMS ARISING UNDER THE AGE DISCRIMINATION IN
EMPLOYMENT ACT, THE AMERICANS WITH DISABILITIES ACTOF 1990, TITLE VIl OF THE CIVIL RIGHTS ACT OF 196©OR
THE EMPLOYEE RETIREMENT INCOME SECURITY ACT (ERISAAS AMENDED, OR CLAIMS GROWING OUT OF ANY LEGAL
RESTRICTIONS ON RYDER'S RIGHT TO TERMINATE ITS EMRAYEES.

This Release Agreement does not release Rydbe Executive from any of their current, futereongoing obligations under the Change
of Control Severance Agreement, specifically inadgdout not limited to cash payments and benefits tthe Executive in the case of the
Corporation, and the Covenant of Confidentialitg aio the extent applicable, the Covenant Agairshetition and Solicitation, in the case
of the Executive.

The Executive and the Corporation understamtagree that this Release Agreement and the Cludrigntrol Severance Agreement s
not in any way be construed as an admission by Rydihe Executive of any unlawful or wrongful astbatsoever against each other or any
other person, and both Ryder and the Executiveifagaly disclaim any liability to or wrongful actagainst each other or any other person.
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The Corporation and the Executive agree tiatdérms and provisions of this Release Agreemahtlee Change of Control Severance
Agreement, as well as any and all incidents leathngy resulting from this Release Agreement amd@hange of Control Severance
Agreement, are confidential and may not be disaigsth anyone without the prior written consentlué other party, except as required by
law; provided, however, that the Executive and@oeporation or its successor agree to immediatiely the other party notice of any request
to discuss this Release Agreement or the Chan@ewutrol Severance Agreement and to provide ther gthety with the opportunity to
contest such request prior to their response.

This Release Agreement shall be governed tycanstrued in accordance with the laws of theeSiaFlorida, without reference to
principles of conflict of laws. Except as providedSection 5(b)(lll) of the Change of Control Semere Agreement, this Release Agreement
may not be amended or modified otherwise than Wyitten agreement executed by the parties heretioaidr respective successors and legal
representatives.

The invalidity or unenforceability of any piision of this Release Agreement shall not affeetuhlidity or enforceability of any other
provision of this Release Agreement.

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

Executive’s Date of Termination:

Dated this day of , 19

Witness Executive

Witness Social Security Numbe

ATTEST: RYDER SYSTEM, INC., on behalf ¢
itself and as agent for the Corporat
By:

Secretary

(Sea Its:
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STATE OF )

) ss:
COUNTY OF )
Before me personally appeared , to me welldmand known to me to be the person describeddnnio executed the foregoing

instrument, and acknowledged to and before mehtsishe executed said instrument for the purposgsithexpressed.

WITNESS my hand and official seal this day o , 19

Notary Public

My Commission Expires:

(Seal)
STATE OF )
) ss:
COUNTY OF )
Before me personally appeared and , to me well known and known to me to be the and of Ryder System, Inc. who

executed the foregoing instrument, and acknowledig@ahd before me that they executed said instrtfoetthe purposes therein expressed.

WITNESS my hand and official seal this ahy , 19

Notary Public

My Commission Expires:

(Seal)
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Change of Control
Severance Agreement

EXHIBIT B

Resignation Letter

TO THE BOARD OF DIRECTORS
OF RYDER SYSTEM, INC.

Ladies and Gentlemen:

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

Sincerely,

Executive s Name

Date
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EXHIBIT 10.2
Severance Agreement

THIS AGREEMENT between RYDER SYSTEM, INC., lafda corporation (the “Corporation”), and namiee(tExecutive”), dated as of
the XXX day of XXXX, 2001.

WITNESSETH:

WHEREAS, the Executive is an officer and/oy kenployee of the Corporation and/or its subsidgur affiliates and an integral part of
management; and

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

NOW, THEREFORE, in consideration of the preasiand mutual covenants herein contained, it sdyeagreed by and between the
Corporation and the Executive as follows:

1. Term of Agreement. This Agreement shatiome effective as of the date hereof and skrafiihate upon the occurrence of the
earliest of the events specified below; providemyéver, that Section 5 shall survive termination:

(a) the last day of the Severance Pdasdlefined in Section 3(e));

(b) the termination of the Executive’smayment by the Executive for any reason or byGloeporation or its subsidiaries or affiliates
for Death, Disability or Cause (as defined in Smwdi3(b) and (a) respectively);

(c) one (1) year following the date ofemt of a mailing (by overnight express mail agistered or certified mail, return receipt
requested) or hand delivery to the Executive byGhgporation of written notice of its intent tort@nate this Agreement, provided that the
Executive is not then receiving severance pay amefits pursuant to Section 4 as a result of himiteation by the Corporation or its
subsidiaries or affiliates other than for Deathsability or Cause (as defined in Sections 3(b) @)despectively) prior to the end of the one
(1) year period;

(d) a Change of Control of the Corponaijas defined in Section 2), provided that the Exge is not then receiving severance pay and
benefits pursuant to Section 4 as a result ofdrimination by the Corporation or its subsidiariesffiliates other than for Death, Disability or
Cause (as defined in Sections 3(b) and (a) resdgtiprior to the Change of Control;

(e) the material breach by the Execubif/#he provisions of Section 5; or

(f) the termination of this Agreement guent to Section 4(a)(i) or Section 4(a)(iii)(Il).




Additionally, notwithstanding anything tinis Agreement to the contrary, if the Executitiewdd die while receiving severance pay or
benefits pursuant to Section 4 as a result ofdrisination by the Corporation or its subsidiariesffiliates other than for Death, Disability or
Cause (as defined in Sections 3(b) and (a) res@dg)i this Agreement shall terminate immediatghpn the Executive’s death and both
parties shall be released from all obligations urkis Agreement other than those under the relegiseenced in Section 5(b)(1V) and those
relating to amounts or benefits which are payahlden this Agreement within five (5) business dafysrahe Executive’s Date of Termination
(if not yet paid), are vested under any plan, paiogrpolicy or practice or which the Executive isastvise entitled to receive upon his death,
including, but not limited to, life insurance. Apayment due pursuant to the preceding sentencethpdixecutive’'s death shall be made to
the estate of the deceased Executive, unlessahne miogram, policy, practice or law provides otVise.

2. Change of Control. For the purposentsf Agreement, a “Change of Control” shall be degteehave occurred if:

(a) any individual, entity or group (withthe meaning of Section 13(d)(3) or 14(d)(2)rud Securities Exchange Act of 1934, as
amended (the “1934 Act”)) (a “Persorif¢comes the beneficial owner, directly or indingodif twenty percent (20%) or more of the combi
voting power of the Corporation’s outstanding vgtsecurities ordinarily having the right to vote foe election of directors of the
Corporation; provided, however, that for purposkthis subparagraph (a), the following acquisitishall not constitute a Change of Control:
(i) any acquisition by any employee benefit plamplans (or related trust) of the Corporation asdsitbsidiaries and affiliates or (i) any
acquisition by any corporation pursuant to a tratisa which complies with clauses (i), (ii) and)(ibf subparagraph (c) of this Section 2; or

(b) the individuals who, as of August 1995, constituted the Board of Directors of the Corpanatfthe “Board” generally and as of
August 18, 1995 the “Incumbent Board”) cease for @ason to constitute at least two-thirds (2/3jhef Board, provided that any person
becoming a director subsequent to August 18, 1988sw election, or nomination for election, was appd by a vote of the persons
comprising at least two-thirds (2/3) of the IncumbBoard (other than an election or nominationrofradividual whose initial assumption of
office is in connection with an actual or threadedection contest, as such terms are used in Riael1l of Regulation 14A promulgated
under the 1934 Act) shall be, for purposes of #gseement, considered as though such person waen@er of the Incumbent Board; or

(c) there is a reorganization, mergecansolidation of the Corporation (a “Business Camlibn”), in each case, unless, following s
Business Combination, (i) all or substantiallyadlthe individuals and entities who were the beriafiowners, respectively, of the
Corporations outstanding common stock and outstanding votegrities ordinarily having the right to vote fbietelection of directors of tl
Corporation immediately prior to such Business Cmation beneficially own, directly or indirectly,are than fifty percent (50%) of,
respectively, the then outstanding shares of comstmek and the combined voting power of the theistanding voting securities ordinarily
having the right to vote for the election of di@st, as the case may be, of the corporation raguitom such Business Combination
(including, without limitation, a corporation whi@s a result of such transaction owns the Corporai all
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or substantially all of the Corporation’s assethagidirectly or through one or more subsidiariegubstantially the same proportions as their
ownership, immediately prior to such Business Coration, of the Corporation’s outstanding commorlst@and outstanding voting securities
ordinarily having the right to vote for the electiof directors of the Corporation, as the case bey(ii) no Person (excluding any corporation
resulting from such Business Combination or anyleyge benefit plan or plans (or related trust)haf Corporation or such corporation
resulting from such Business Combination and thefisidiaries and affiliates) beneficially ownsgedity or indirectly, 20% or more of the
combined voting power of the then outstanding \@8ecurities of the corporation resulting from sBetsiness Combination and (iii) at least
two-thirds (2/3) of the members of the board oédiors of the corporation resulting from such Bassn\Combination were members of the
Incumbent Board at the time of the execution ofitfigal agreement, or of the action of the Bograhviding for such Business Combination;
or

(d) there is a liquidation or dissolutioiithe Corporation approved by the shareholders; o
(e) there is a sale of all or substalytiall of the assets of the Corporation.

If a Change of Control occurs and if the Executvermployment is terminated prior to the date orctvithe Change of Control occurs, and if
it is reasonably demonstrated by the Executivegheh termination of employment (A) was at the esqwf a third party who has taken steps
reasonably calculated to effect a Change of Cootr@B) otherwise arose in connection with or itigipation of a Change of Control, a
Change of Control shall be deemed to have retngglgtoccurred on the date immediately prior todlage of such termination of employme

3. Certain Definitions.

(a) Cause. The Executive’s employment tm@ayerminated for Cause only if the Corporatiddtsef Executive Officer determines that
Cause (as defined below) exists. For purposes®fifireement, “Cause” means (i) an act or actsaafd, misappropriation, or embezzlement
on the Executive’s part which result in or are muted to result in his or another’s personal enrighinat the expense of the Corporation or its
subsidiaries or affiliates, (ii) conviction of dday, (iii) conviction of a misdemeanor involvingamal turpitude, (iv) willful failure to report to
work for more than thirty (30) continuous days atitibutable to eligible vacation or supported Hicansed physician’s statement, or (v) any
other activity which would constitute grounds ferrhination for cause by the Corporation or its slibses or affiliates. For the purposes of
this Section 3(a), any good faith interpretatiorthxy Corporation of the foregoing definition of ‘iG&” shall be conclusive on the Executive.

(b) Death or Disability.

(i) The Executive’'s employment wilt terminated by the Corporation or its subsidsaoieaffiliates automatically upon the
Executive’s death (“Death”).

(i) After having established thedewtive's Disability (as defined below), the Corgitimn may give to the Executive written notice
of the Corporation’s and/or its subsidiaries’ diligftes’ intention to terminate the Executive’s gloyment for Disability. The
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Executive’s employment will terminate for Disahjligffective on the thirtieth (30th) day after theeEutive’s receipt of such notice (the
“Disability Effective Date”) if within such thirty30) day period after such receipt the Executivadi$hil to return to full-time performance of
his duties. For purposes of this Agreement, “Diigiimeans disability which after the expiratiofmore than five (5) months after its
commencement is determined to be total and perméyemlicensed physician selected by the Corpomatr its insurers and reasonably
acceptable to the Executive or his legal represigata

In the event of the Executive’s terminatfor Death or Disability, the Executive and, he extent applicable, his legal representatives,
executors, heirs, legatees and beneficiaries Baa#l no rights under this Agreement and their seteurse, if any, shall be under the death or
disability provisions of the plans, programs, pekicand practices of the Corporation and/or itsliéiries and affiliates, as appropriate.

(c) Notice of Termination. Any terminatiby the Corporation or its subsidiaries or affémother than for Death shall be communic
by notice to the Executive setting forth the bésidermination of the Executive’'s employment aifidhe Date of Termination (as defined
below) is other than the date of receipt of sudicepspecifying the termination date (the “NotafeT ermination”).

(d) Date of Termination. Date of Terminatmeans the date of receipt of the Notice of Tieation or any later date specified therein,
as the case may be; provided, however, that iEttexutive’s employment is terminated by reason @&th or Disability, the Date of
Termination shall be the date of Death of the EXgelor the Disability Effective Date, as the casay be.

(e) Severance Period. Unless terminatedeyr pursuant to Section 1, the Severance Pergaohsthe period set forth below depending
on the Executive’s management level at the timeNtbiice of Termination was given, which period $hhalgin on the day following the
Executive’s Date of Termination:

Chief Executive Office Three (3) year

Mgmt. Level 19 or abov Three (3) year

Mgmt. Level 118 Two (2) years

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




4. Obligations of the Corporation.
(a) Circumstances of Termination.

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

(ii) If during the term of this Agement, the Executive shall terminate his employmgtit the Corporation or its subsidiaries or
affiliates for any reason, or the Corporation ersitibsidiaries or affiliates shall terminate the&rive’'s employment for Death, Disability or
Cause, then the Executive shall not be entitleghtoof the benefits set forth in Subsection (igJdw or in any other provision of this
Agreement, except to the extent of the amountshwgpresent vested benefits or which the Execigiwtherwise entitled to receive under
any plan, program, policy or practice of the Cogtimn or any of its subsidiaries or affiliates asabsequent to the Executive’s Date of
Termination.

(iii) If the Executive is entitled teceive severance pay and benefits under Subsdtiabove, the Corporation agrees to provide
the Executive with the following compensation, Héaend perquisites, subject to Section 5(b):

(I) Cash Entitlement. The Corporation sipaly to the Executive the aggregate of the amowetesishined pursuant to clauses a
through e below

a. Unpaid Salary and Vacation. If not alsepdid, the Executive’s base salary and unusedtioacantittement through the
Executivé s Date of Termination at the rate in effect attthree the Notice of Termination was give
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b. Salary Multiple. A continuation of the &utive’s annual base salary at the rate in effetite time the Notice of
Termination was giver‘Annual Base Sala”) for the Executiv’'s applicable Severance Period (as defined in Ses{i®)).

c. Tenure - Related Bonus. An amount equ#ié product of (i) the Executive’s Annual BaséaBamultiplied by (ii) the
stated target bonus opportunity percentage avaikabthe Executive under the respective incentbregensation plan
immediately preceding the Notice of Termination tiplied by (iii) the “Executive’s Three Year Averadgonus Percentagedq
defined below) (the product of (i), (ii) and (ifiereinafter referred to as the “Bonus Average”)tipliéd by the number of the
Executive’s full and prorated partial years of segwvith the Corporation and/or its subsidiariesffitiates, subject to a
maximum of twelve (12) years, divided by twelve )

The “Executive’s Three Year Average Bonus Betage” is the sum of the Bonus Percentages Pl tBxecutive divided
by the stated target bonus opportunity percentagatable to the Executive rounded to one deciradep(e.g., 86.3%) for ea
of the three (3) fiscal years immediately precedhegdate the Notice of Termination was given diddy three (3). Bonus
Percentage Paid constitutes the actual bonus @die tExecutive in the related fiscal year expréssea percentage of annual
base salary

If the Executive has been employed by the G@ton and/or its subsidiaries or affiliates fes$ than three (3) fiscal years at
the time the Notice of Termination was given, ahig Executive was not eligible to receive an ini#encompensation award
pursuant to an incentive compensation plan of thig@ration and/or its subsidiaries or affiliates dme (1) or more of the three
(3) fiscal years immediately preceding the dateNhéce of Termination was given, the bonus peragatto be applied in the
“Executive’s Three Year Bonus Percentage” calcotafor any year in which the Executive was not esyed or eligible to
receive an incentive award will be the average bgrercentage paid for such year to all executiveélsé Corporation or the
Executive s respective level or division, as appropri




CALCULATION EXAMPLE OF EXECUTIVE’'S THREE YEAR AVERAGE
BONUS PERCENTAGE

@)

@) Stated @W/I(2)

Bonus Target Bonus

Percentage Bonus Opportunity

Year Paid Opportunity Percent
1 55.1% 70.C% 78.7%
2 57.%% 70.C% 82.1%
3 55.(% 70.C% 78.€%
Sum 240.(%

Executive’s Three Year
Average Bonus Percentage

80.(%

(Sum divided by 3

d. Bonus Multiple. For the Chief ExecutivfiGer and executives in management level 17 arvalat the time the Notice
of Termination was given only, an amount equaht groduct of the Bonus Opportunity determinediause ¢ above
multiplied by the following multiple depending dmet Executive’s management level at the time théclatf Termination was

given:

Chief Executive Office
Mgmt. Level 17 or abov

=N

e. Prior Year Bonus. If bonuses for the iwdder year prior to the Executive’s Date of Termimrathave been distributed and
the Executive has not yet been paid his incentirepensation award for such calendar year, and &is 6f Termination is
subsequent to the incentive compensation award @atydate for such calendar year, then the Execatia# receive an
additional amount equal to the product of the dcdakary earned by the Executive during the pradecdar year multiplied by
the actual bonus percentage approved for the Eixedatr such calendar year under the respectivenitiee compensation pla

The Executive agrees that he shall not bébdidor or entitled to any other incentive compatien award, including any pro
rata incentive compensation award, pursuant t&€timporation’s and/or its subsidiaries’ or affiliaténcentive compensation
plans. The Executivs agreement to this provision is a material comatiten for the Corporatic's executing this Agreemei

The Corporation shall pay to the Executive thants determined in clauses a through e abovellasé:

Clause a: In a lump sum no later than the nexnal pay period for the Executive, unless otheswexjuired by law
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Clause b: In equal se-monthly installments on the fifteenth and last ddgach month during the Severance Pel
Clause d: No later than the first March 1stdaling the Executiv's Date of Terminatior
Clauses ¢ and e: In a lump sum within five (83ibess days after the Execu’s Date of Terminatior

(1) Medical, Dental, Disability, Life Insurae and Other Similar Plans and Programs. Untiktimiest to occur of (i) the last
day of the Severance Period, (ii) the date on wthiehExecutive becomes eligible for the designataetrage as an employee
another employer which provides or offers such cage to its employees, or (iii) in the case of ligheequiring employee
contributions, the date the Executive fails to msikeh contributions pursuant to the Corporatiom’the plan’s instructions or
otherwise cancels his coverage in accordance vath grovisions (the “Benefits Continuation Periqdtje Corporation shall
continue to provide the benefits which the Exeauitind/or his family is or would have been entitiedeceive under all
medical, dental, disability, supplemental life, gpdife, and accidental death and dismembermentamee plans and prograr
and other similar plans and programs of the Cotpmrand/or its subsidiaries or affiliates not athise provided for in this
Agreement, in each case on a basis providing tleelike and/or his family with the opportunity ereive benefits at least
equal to those benefits provided by the Corporadindvor its subsidiaries or affiliates to their garably situated active
executives during the Benefits Continuation Peridte non-contributory benefits will be paid for the Corporation. The
medical and dental plan benefits, to the extentiegdge, will be provided in accordance with theysions of the Consolidated
Omnibus Budget Reconciliation Act of 1985, as aneeh@@COBRA"), except that the Corporation shall phg COBRA
premiums for the standard medical and dental ptarefits during the Benefits Continuation Period usithe Executive’s
contributory obligation determined as if the Exéaritvere still an executive employee of the Corfiora If the Executive’s
participation in any such plan or program is balygcdCOBRA or for any other reason, the Corporasiball pay or provide for
payment of such benefits or substantially simikmdfits to the Executive and/or his family. Failofehe Executive to accept
available coverage from another employer or tofpttie Corporation, in writing, within thirty (3@ays of the Executive’s
eligibility for coverage under another employeplan shall terminate the Severance Period asdMinieement immediately, a
the Corporation shall have no further obligatiomshte Executive under this Agreement; provided, énmav, that the Executive
will, if applicable, continue to be subject to t@visions of Section 5 of this Agreement. Upomtigation of his coverage
under this paragraph, the Executive may be eligibder COBRA to continue some of his benefits foadditional period of
time. If such is the case, the Executive will bgpansible for the entire COBRA premium. Additiogathe Executive has
thirty-one (31) days from the last day of coveraghich to convert his group life insurance, degemt group life insurance
and/or long-term disability to an individual poli¢§insurance Conversion Period”). For the purpasfeshort-term disability,
coverage will terminate on the Execu’s Date of Termination unless the Executive hasssabéished disability. Th
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Executive shall not be eligible to receive bathieyance payments and short term disability. Feptirposes of long-term disability, the
last day of coverage is defined as the last dai@Mmonth in which occurred the Executive’s Datd @fmination. The Executive must
arrange for conversion to an individual policy dgrthe Insurance Conversion Period described attwoagh the Benefits Service
Center, or such other company as is then providavgrage

(1) Car. Notwithstanding the Executive’samagement level, if the Executive was receivingraatiowance at the time the Notice of
Termination was given, the Corporation shall pathieExecutive, in a lump sum within five (5) buess days after the Executive’s Date
of Termination, an amount equal to the produchefExecutive’s monthly car allowance in effecthat time the Notice of Termination
was given multiplied by 12 multiplied by the follavg multiple depending on the Executive’s managdrtexel at the time the Notice of
Termination was giver

Chief Executive Office
Mgmt. Level 19 or abov
Mgmt. Level 1-18
Mgmt. Level 14

PN W W

5

(IV) Outplacement. Until the end of the Searece Period or until the Executive obtains anothikitime job or becomes self-
employed, whichever occurs first, the Corporatiballsprovide the Executive with professional outgaent services of the
Corporation’s choice and shall reimburse the Exeedor documented incidental outplacement expedgestly related to job search
such as resume mailing, interviewing trips, andicé support, subject to a maximum cost of thedef (i) ten percent (10%) of the
Executive’s Annual Base Salary (as defined in dalip above), or (ii) $20,000 if the Executive waasnanagement level 11-19 at the
time the Notice of Termination was given or $30,00fie Executive was above management level 1@hief Executive Officer at the
time the Notice of Termination was given. The Extaaishall not be entitled to receive cash in lidéthe professional outplacement
services or reimbursed incidental outplacement esge provided by the Corporatic

(V) Perquisite, Country Club, and Finan&&nning/Tax Preparation Allowances. For the twéh@ month perquisite, country club,
and financial planning/tax preparation paymentqeeaf the Corporation or the Executive’s respectivésion, as appropriate (i.e.,
January - December or September - August), in wiielNotice of Termination was given, if not yeichaand one (1) additional twelve
(12) month period thereafter, but in no event éorger than the Severance Period, the Corporatiaih antinue to provide the Executive
with the perquisite, country club, and financianming/tax preparation, as appropriate, the Exeewtould have been entitled to receive
under the plans, programs, policies and practi€éseoCorporation and/or its subsidiaries or afilis (subject to the Corporation’s receipt
of appropriate documented evidence of such expgriaesach case on a basis providing the Executitte an opportunity to receive
benefits at least equal to those provided by thgp@ation and/or its subsidiaries or affiliategtieir comparably situated active
executives during the applicable peri




(VI) Split-Dollar Life Insurance. If the Egative is covered by the Corporation’s split-doliée insurance policy as of the date of this
Severance Agreement, the Corporation shall contamgepay for the Executive’s coverage until the ehtthe Severance Period. At the
end of the Severance Period, the Corporation edbver its collateral interest in the policy and Executive shall have the option to (i)
retain the policy and continue its life insuraneaith benefit or (i) surrender the policy for igsraining cash surrender value, if any. If
Executive elects to continue the life insurancettibanefit, the Executive may be required to malditeonal premium payments. The
Executive should contact the Corporat®ice President, Compensation and Benefits Aditnatisn, to ascertain whether any premi
may be requirec

(VII) Supplemental Long Term Disability Insunce. If applicable, the cost of the Executivaipi@emental Long Term Disability
insurance will continue to be paid by the Corparathrough the last day of the Severance Periaiged the Executive remains
enrolled in the underlying basic long term disapitioverage with the Standard Insurance Compar@refjon or any successor carrier
appointed by the Company or has other coverageamithquivalent benefit. If the Executive obtainseotdisability coverage during the
Severance Period and/or no longer participatelsarCorporation’s basic long term disability prograhe Executive must advise the
Corporation of the amount of coverage the Executagwith the new carrier for purposes of adjustirgcoverage provided under the
Supplemental Long Term Disability insuran

(b) If a Change of Control occurs andHExecutive is then receiving severance pay andfliempairsuant to Section 4(a) as a result of
his termination by the Corporation or its subsiigior affiliates other than for Death, Disability Cause prior to the Change of Control, the
Corporation shall pay to the Executive in a lummswithin five (5) business days after the Chang€antrol, an amount (in lieu of future
periodic payments) equal to the present valueld@imlre cash payments due to the Executive uridsrAgreement (including the maximum
outplacement and perquisite, country club, andnfinel planning/tax preparation allowances, as gmpate) using the First National Bank of
Boston’s base or prime commercial lending rate theaffect for such computation. The Corporatiod &me Executive shall continue to be
liable to each other for all of their other resperbbligations under this Agreement.

(c) Notwithstanding anything in this Agreent to the contrary, no amount shall be paicagaple under this Agreement unless the
Executive has been employed by the Corporationoariid/subsidiaries or affiliates for at least twee(12) consecutive months at the time of
his termination. In the event the Executive is eayiptl for less than twelve (12) consecutive morities Executive hereby agrees that he shall
not receive or be entitled to anything under thige®ement.
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5. Obligations of the Executive.

(a) Covenant of Confidentiality. All daoents, records, techniques, business secrets hadiotormation, including this Agreement,
the Corporation, its subsidiaries and affiliatesalithave or will come into the Executive’s possesgrom time to time during the
Executive’s affiliation with the Corporation and/amy of its subsidiaries or affiliates and whick tBorporation treats as confidential and
proprietary to the Corporation and/or any of itesdiaries or affiliates shall be deemed as sucthéyExecutive and shall be the sole and
exclusive property of the Corporation, its subsidsand affiliates. The Executive agrees thaBkecutive will keep confidential and not use
or divulge to any other party any of the Corponaicor its subsidiaries’ or affiliates’ confidentiaformation and business secrets, including,
but not limited to, such matters as costs, profitarkets, sales, products, product lines, key persip pricing policies, operational methods,
customers, customer requirements, suppliers, fitarfature developments, and other business affaicsmethods and other information not
readily available to the public. Additionally, tExecutive agrees that upon his termination of egmpknt, the Executive shall promptly reti
to the Corporation any and all confidential andgpietary information of the Corporation and/orstsbsidiaries or affiliates that is in his
possession.

Executive agrees that the terms and provisibiisis Severance Agreement, as well as any dndcédents leading to or resulting from t
Severance Agreement, are confidential and may edidtussed with anyone without the prior writtensent of the Corporation’s President,
except as required by law.

(b) If, at any time during the term ofstihgreement, the Corporation or its subsidiarieaffiliates shall terminate the Executive’s
employment for any reason other than for Deathalligy or Cause, and the Executive shall eleceteive severance pay and benefits in
accordance with Section 4, the Executive shallligest to the following additional provisions:

(I) Covenant Against Competition. During tBeverance Period (without any reduction or modifan), the Executive shall not,
without the prior written consent of the Corporat®Chief Executive Officer, directly or indirectngage or become a partner, director,
officer, principal, employee, consultant, investreditor or stockholder in/for any business, pigtorship, association, firm or
corporation not owned or controlled by the Corpioratr its subsidiaries or affiliates which is eggd or proposes to engage or hereafter
engages in a business competitive directly or @udliy with the business conducted by the Corpanatioany of its subsidiaries or
affiliates in any geographic area where such bgsiioé the Corporation or its subsidiaries or affés is conducted; provided, however,
that the Executive is not prohibited from owningegercent (1%) or less of the outstanding capitaiksof any corporation whose stock
is listed on a national securities exchar

(I Covenant of Non-Solicitation. Duringetfseverance Period (without any reduction or medlifon), the Executive shall not, either
on the Executives own account or for any person, firm or companlici, interfere with or induce, or attempt to ingke, any employee |
the Corporation or any of its subsidiaries or &ffés to leave his employment or to breach his eympént agreement, if an
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(1) Covenant of Non-Disparagement and Geration. The Executive agrees not to make any desrdisparaging the conduct or
character of the Corporation or any of its subsidgor affiliates, their current or former agemsiployees, officers, directors, successors
or assigns (“Ryder”). In addition, the Executiveess to cooperate with Ryder, at no extra costninlitigation or administrative
proceedings (e.g., EEOC charges) involving any enaittvith which the Executive was involved during Executive’s employment with
the Corporation. The Corporation shall reimburseERecutive for travel expenses approved by th@&@ation or its subsidiaries or
affiliates incurred in providing such assistar

(IV) Release. Upon his termination of empimnt, the Executive shall execute and agree tmbadby a release agreement
substantially in the form attached as Exhibit A aadhe extent applicable, a resignation lettéssantially in the form attached as
Exhibit B, prior to and as a condition to receiveagy payments or benefits pursuant to this Agreéntieapplicable, the release
agreement may contain provisions required by fédstate or local law (e.g., the Older Worker’s B&nProtection Act) to effectuate a
general release of all clain

(c) Specific Remedy. The Executive ackiealges and agrees that if the Executive commitstemal breach of the Covenant of
Confidentiality or, if applicable, the Covenant Aggt Competition, the Covenant of Non-Solicitationthe Covenant of Non-Disparagement
and Cooperation (as provided in Subsections (a)flandbove, the Corporation shall have the rightaee the covenant specifically enforced
by any court having appropriate jurisdiction on ¢gfieunds that any such breach will cause irreparajliry to the Corporation, and that
money damages will not provide an adequate renethyet Corporation. The Executive further acknowtignd agrees that the Covenant of
Confidentiality and, if applicable, the Covenantafst Competition, the Covenant of Non-Solicitatiand the Covenant of Non-
Disparagement and Cooperation contained in thigé&gent are fair, do not unreasonably restrict ttecitive's future employment and
business opportunities, and are commensurate hgtcdmpensation arrangements set out in this Agreerim addition, once the Executive
makes an election to receive severance pay anditsgmeérsuant to Section 4 and is subject to Sufise¢b) above, the Executive shall have
no right to return any amounts or benefits thatadmready paid or to refuse to accept any amountepefits that are payable in the future in
lieu of his specific performance of his obligatiangder Subsection (b) above.

6. Non-exclusivity of Rights. Nothing in thiggreement shall prevent or limit the Executive’sitiouing or future participation in any
benefit, bonus, incentive or other plans, programoficies or practices provided by the Corporatomany of its subsidiaries or affiliates and
for which the Executive may qualify, nor shall ampg herein limit or otherwise affect such righsstae Executive may have under such
plans, programs, policies or practices or undersaogk option or other agreements with the Corpamadr any of its subsidiaries or affiliates,
specifically including but not limited to the Comation’s 1980 and 1995 Stock Incentive Plans, #ferdled compensation agreements, the
Stock for Merit Increase Replacement Plan, theiPirafentive Stock Plan, the Corporation’s andtersiubsidiaries’ or affiliates’ retirement,
401(k) and profit sharing plans, the Corporatidéénefit Restoration Plan, Deferred Compensation,Rapplemental disability and retiree
life insurance. In the event there are any amowhish
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represent vested benefits or which the Executivghsrwise entitled to receive under these or dhgrgplans, programs, policies or practices,
including any plan, program, policy or practice pial after the execution of this Agreement, ofGteeporation or any of its subsidiaries or
affiliates at or subsequent to the Executive’s [dit€ermination, the Corporation shall cause thevant plan, program, policy or practice to
pay such amount, to the extent not already paidc@ordance with the provisions of such plan, mogrpolicy or practice. The phrase
“Termination Date” as used in the Corporation’s@@8d 1995 Stock Incentive Plans shall mean theoétite Severance Period with respect
to Non-Qualified Stock Options granted to the Exaey if any, pursuant to such plan, and the Exgelg Date of Termination with respec
Incentive Stock Options and Restricted Stock Riginésited to the Executive, if any, thereunder. llséday of the Severance Period will be
considered to be the Executive’s termination datg@firposes of the Executive’s deferred compensatipeement(s), if any.

7. No Mitigation. In no event shall thedextive be obligated to seek other employment by efanitigation of the amounts payable to
the Executive under any of the provisions of thiggement nor, except as specifically provided atfs® in this Agreement, shall the amount
of any payment provided for under this Agreementdukiced by any compensation or benefits earndgldebigxecutive as the result of
employment by another employer after the Date oMmiation, or otherwise.

8. Assignment. This Agreement is persomahe Executive and the Executive does not haweigit to assign this Agreement or any
interest herein. This Agreement shall inure tolibeefit of and be binding upon the Corporation imduccessors.

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

(b) All notices and other communicatitveseunder, other than those under Section 3(d), shén writing and shall be given to the
other party by hand delivery, by overnight expmssl, or by registered or certified mail, returice®t requested, postage prepaid, addressed
as follows:

If to the Executive: at the Execeti/last address appearing in the payroll/persoreoeirds of the Corporation.
If to the Corporation:

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

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

(c) The invalidity or unenforceability afy provision of this Agreement shall not affdet talidity or enforceability of any other
provision of this Agreement.

(d) The Executive understands and ackedgéds that the payments and benefits providecet&xiecutive pursuant to this Agreement
may be unsecured, unfunded obligations of the Gatjmm. The Executive further understands and astedges that the payments and
benefits under this Agreement may be compensatidraa such may be included in either the ExeclgiV-2 earnings statements or 1099
statements. The Corporation may withhold from ampants payable under this Agreement such feddedt er local taxes as shall be
required to be withheld pursuant to any applicédleor regulation, as well as any other deductimorssented to in writing by the Executive.

(e) This Agreement, including its attagttexhibits, contains the entire understanding ef@orporation and the Executive with respect
to the subject matter hereof. No agreements oesgpitations, oral or written, express or implieith wespect to the subject matter hereof
have been made by either party which are not st éxpressly in this Agreement and its attachekilfits.

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

(g) Whenever used in this Agreementtizesculine gender shall include the feminine or erewherever necessary or appropriate and
vice versa and the singular shall include the plana vice versa.

(h) This Agreement may be executed in@nmore counterparts, each of which shall be deeimée an original but all of which
together will constitute one and the same instrumen

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

Witness Executive
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Witness

ATTEST:

Secretary

(Seal)

Social Security Numbe

RYDER SYSTEM, INC.

(the“Corporatior”)

By:

15
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Severance Agreement
EXHIBIT A
RELEASE AGREEMENT

FOR AND IN CONSIDERATION OF THE PAYMENT TO MBF THE SEVERANCE BENEFITS PURSUANT TO THE
SEVERANCE AGREEMENT BETWEEN RYDER SYSTEM, INC. (“THCORPORATION") AND ME DATED 91 (THE
“SEVERANCE AGREEMENT"), I, (Executive’s Name), ONEBHALF OF MYSELF, MY HEIRS, SUCCESSORS AND ASSIGNS
(COLLECTIVELY “I" OR “ME”"), HEREBY RELEASE AND FOREVER DISCHARGE THE CORPORATION AND ALL OF ITS
SUBSIDIARIES AND AFFILIATES, THEIR CURRENT AND FORMR AGENTS, EMPLOYEES, OFFICERS, DIRECTORS,
SUCCESSORS AND ASSIGNS (COLLECTIVELY “RYDER"FEROM ANY AND ALL CLAIMS, DEMANDS, ACTIONS, AND CAUES
OF ACTION, AND ALL LIABILITY WHATSOEVER, WHETHER KNOWN OR UNKNOWN, SUSPECTED OR UNSUSPECTED,
FIXED OR CONTINGENT, WHICH | HAVE OR MAY HAVE AGAINST RYDER AS A RESULT OF MY EMPLOYMENT BY AND
SUBSEQUENT TERMINATION AS AN EMPLOYEE OF RYDER, UPO THE DATE OF THE EXECUTION OF THIS RELEASE
AGREEMENT. THIS INCLUDES BUT IS NOT LIMITED TO CLAS AT LAW OR EQUITY OR SOUNDING IN CONTRACT
(EXPRESS OR IMPLIED) OR TORT ARISING UNDER FEDERASTATE, OR LOCAL LAWS PROHIBITING AGE, SEX, RACE,
DISABILITY, VETERAN OR ANY OTHER FORMS OF DISCRIMIRTION. THIS FURTHER INCLUDES ANY AND ALL CLAIMS
ARISING UNDER THE AGE DISCRIMINATION IN EMPLOYMENTACT, THE AMERICANS WITH DISABILITIES ACT OF 1990,
TITLE VII OF THE CIVIL RIGHTS ACT OF 1964, OR THEMPLOYEE RETIREMENT INCOME SECURITY ACT (“ERISA"), &
AMENDED, OR CLAIMS GROWING OUT OF ANY LEGAL RESTRITIONS ON RYDER’S RIGHT TO TERMINATE ITS
EMPLOYEES. | COVENANT AND AGREE THAT | WILL NOT SUEOR FILE ANY LAWSUIT OR ACTION AGAINST RYDER IN
THE FUTURE WITH RESPECT TO ANY CLAIM OR CAUSE OF AGON RELEASED AS PART OF THIS RELEASE AGREEMENT. |
FURTHER AGREE THAT IF | VIOLATE THIS COVENANT OR AN OTHER PROVISION OF THIS RELEASE AGREEMENT OR
THE SEVERANCE AGREEMENT, | SHALL INDEMNIFY RYDER F& ALL COSTS AND ATTORNEY'S FEES INCURRED BY
RYDER IN ENFORCING THIS RELEASE AGREEMENT AND THEEYERANCE AGREEMENT.

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

| understand and agree that this Release Agrptand the Severance Agreement shall not in ayyb& construed as an admission by
Ryder of any unlawful or wrongful acts whatsoevgaiast me or any other person, and Ryder spedifid&claims any liability to or
wrongful acts against me or any other person.

16




| agree that the terms and provisions of Refease Agreement and the Severance Agreementlleassvany and all incidents leading to or
resulting from this Release Agreement and the @&xer Agreement, are confidential and that | maydisstuss them with anyone without the
prior written consent of the Corporation’s or it&sessois Chief Executive Officer, except as required lwy;lprovided, however, that | agr
to immediately give the Corporation or its successgiice of any request to discuss this Releaseémgent or the Severance Agreement and
to provide the Corporation or its successor withdpportunity to contest such request prior to @sponse.

This Release Agreement shall be governed bycanstrued in accordance with the laws of theestihFlorida, without reference to
principles of conflict of laws. Except as providedSections 5(b)(1V) and 9(a) of the Severance Agrent, this Release Agreement may not
be amended or modified otherwise than by a writigreement executed by the Corporation and me arespective successors and legal
representatives.

The invalidity or unenforceability of any piieion of this Release Agreement shall not affeetwhlidity or enforceability of any other
provision of this Release Agreement.

| CERTIFY THAT | HAVE FULLY READ, HAVE RECEIVED ANEXPLANATION OF, HAVE NEGOTIATED AND COMPLETELY
UNDERSTAND THE PROVISIONS OF THIS RELEASE AGREEMENAND THAT | HAVE BEEN ADVISED BY THE
CORPORATION THAT | SHOULD CONSULT WITH AN ATTORNEBEFORE SIGNING THIS RELEASE AGREEMENT. | FURTHI
CERTIFY THAT | HAVE HAD ADEQUATE TIME TO REVIEW ANDCONSIDER THE PROVISIONS OF THIS RELEASE
AGREEMENT AND THAT | AM SIGNING THIS RELEASE AGREEMNT FREELY AND VOLUNTARILY, WITHOUT DURESS,
COERCION OR UNDUE INFLUENCE.

Executive’s Date of Termination:

Dated this day of ,19.
Witness Executive
Witness Social Security Numbe
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STATE OF )
)ss:
COUNTY OF )

Before me personally appeared , to me welidmand known to me to be the person describeddnadio executed the foregoing
instrument, and acknowledged to and before mehitvahe executed said instrument for the purposesithexpressed.

WITNESS my hand and official seal this day of ,19.

Notary Public

My Commission Expires
(Seal)
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Severance Agreement
EXHIBIT B

Resignation Letter

TO THE BOARD OF DIRECTORS
OF RYDER SYSTEM, INC.

Ladies and Gentlemen:

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

Sincerely,

Executive s Name

Date
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EXHIBIT 10.3(€)

SENIOR MANAGEMENT

2003 MANAGEMENT INCENTIVE COMPENSATION PLAN LEVELS MS14- MS22
PAGE 1

PLAN DESCRIPTION

This document is divided in three sections:RIBn Description, (2) Plan Administration, and Elpible Positions. The first two
sections contain highlights of the Management Itiger(*Incentive”) of the Current Year Managementéntive Compensation Plan
(“Plar"). Participants must read all sections of this Placudwent to fully comprehend their purpose and stingc

This Plan document supersedes any and all Bsider Management Incentive Compensation Plansaapdnd all oral representations,
promises, or guarantees. No exceptions to thisWRilhibe honored without written approval of ther@pensation Committee of the
Ryder System, Inc. (“RSI” or “the Company”) BoardQirectors. Any manager or officer who authorizegh an exception without
prior approval of the Compensation Committee walldubject to disciplinary action up to and inclgdforfeiture of an incentive award
and/or terminatior

The following material explains the rules, terrand administration of the Current Year PlanRigder System, Inc. eligible positions
evaluated at the Management Levels listed belowr{i€pants”). The Plan is intended to serve aimgles source of information about
the Incentive

TARGET INCENTIVE AWARD

Target Incentive Award is expressed as a ptagerof eligible base salary for each Participéhe following table summarizes the
Target Incentive Award for each participating maaragnt level

Management Level Target Incentive Award
Management Level 2 10(%
Management Level 2 85%
Management Level -19 75%

Management Level -16 70%




SENIOR MANAGEMENT

2003 MANAGEMENT INCENTIVE COMPENSATION PLAN LEVELS MS14- MS22
PAGE -

PLAN DESCRIPTION (continued)

INCENTIVE PAYOUT CALCULATION - PART I

Part | of the Incentive Payout Calculationaséd on 70% RSI EVA and 30% RSI Dry Operating Regekttainment, focusing at the
Senior Management level on total company objectiVeg Plan is intended to provide Participants wiimpetitive compensation for
achieving and exceeding targeted performance leledentive Payout(s) will be calculated when perfance is at or above Threshold.
The following table highlights target and payoutltiples for the RSI EVA and Dry Operating Revenugafment component used in

the Incentive Payout calculatic

Threshold Target 2 Times
Weight Incentive Payout Component (Payout = 25%) (Payout = 100%) (Payout = 200%)
70% RSI EVA ($MM) ($ 66.2) ($ 37.6 $ 157
30% RSI Dry Operating Revenue
Attainment ($MM) $3,678.6° $3,811.9: $4,002.5.

Dry Operating Revenue is
defined as RSI Gross Revenue
minusRSI FUM minusFMS

fuel revenue

THRESHOLD, TARGET, AND TWO TIMES PERFORMANCE

If RSI does not attain the ($66.2) MM EVA thneid for the Current Year performance, all inceatpayments are forfeited for all Plan
Participants

The following table highlights incentive multiplés Threshold, Target and Two times Performal

Threshold Target 2 Times
(Payout = 25%) (Payout = 100%) (Payout = 200%)
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PLAN DESCRIPTION (continued)

EXAMPLE:

A Participant whose annual rate of pay (asnéefiin the “Eligible Base Salary Calculation” sen)iis $154,500, qualifies for a target
incentive payout of 70% or $108,150 (based on L&¥g!

Eligible Base Salary Target Incentive Payout(%) Target Incentive Payout

$154,50C 70% $108,15(

Assume that, during the plan year, the Incentilultiple is 105.00% for RSI EVA and 90.00% for IRBy Operating Revenue. The
Participant would be eligible for a total incentipayout calculated as follow

Target
Eligible Incentive Incentive
Base Payout Multiple
Components Salary (%) Weight Percentage Payout
RSI EVA $154,50( X 70% X 70% X 105.0(% = $ 79,49(
RSI Dry Rev $154,50( X 70% X 3% X 90.0(% = $ 29,20:
Total Calculated Incentive = $108,69:

INCENTIVE PAYOUT CALCULATION — PART Il

Part Il of the Incentive Payout Calculationdees on a behavioral performance modifier, comgjsif seven behavioral components.
The goal of the Plan is not only to achieve thgeted financial results but also to reach thenizirg the right behaviors. Participants
will be rated on how well the Plan objectives athiaved, while demonstrating the appropriate bedravilrhe behavioral performance
modifier rating may result in an incentive paymeptto 25% above or up to 50% below the calculatgept, given company
performance for the Current Ye:

The following are the components of the behavipeaformance modifiel

Behavioral Components*

1. Impact: Thought leader and change ag

2. Diversity: Respects differences and promotes dive
3. Teamwork: Fosters teamwor

4. Customer Focus: Customer and externally focus

5. Ownership: Takes ownershi

6. Leadership 1: Ethics and integrit

7. Leadership 2: Vision and purpos

* Additional information on how the behavioral cooments may impact your incentive will be distriliite you at a later dat
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PLAN ADMINISTRATION

The following rules apply to all Plan Partiaips. The Company reserves the right to alter, ngpdliange or terminate any of the
provisions described below at any time, with orhwiit notice at its sole discretic

. Base Salary Calculation

For the purpose of incentive calculationggible Base Salary is defined as the annual rapmagffor the calendar year, excluding all
other compensation paid to the Participant dutiregytear, including but not limited to bonus, indeed, commissions, employee
benefits, relocation expenses, and any imputedvedor which the Participant may be eligit

Employees who are newly hired, promoted amdferred into or out of eligible positions, andsh who move from one eligibility
level to another will receive pro-rata incentiveséd on the annual rate of pay and Target InceAtivard in eligible positions,
provided they are employed in good standing witlemyt performance issues (see Exclusion Criteritfjeatime incentives are
distributed.

The annual rate of pay for a Participant vehloase salary changes within the calendar yealdslated below. Salaried employees

are paid semi-monthly, each check representing df2de annual base salary. Daily pay for a salegi@ployee is calculated by
dividing the annual salary by 365 days pery

Eligible Base Salary Calculation Example

Annual rate of pay would be calculated abofe$ for a Participant who begins a calendar yatr abase salary of $150,000,
then effective April 1, receives an increase t@asebsalary of $156,00

January 1 through March 3

Total # of days in perio = 90=0.247 x $150,0C=$ 37,05(

Total # of days in Yee 36E

April 1 through December 3:

365- 90 =275=0.753 x $156,0C = $ 117,46¢
Total # of days in yee 36E
Annual Rate of Pay for Calendar Year = $154,500°

*Rounded to nearest hundred for ease of computati&xample
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PLAN ADMINISTRATION (continued)

e 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
the Board of Directors on August 18, 1995 and wldefinition may be changed from time to time), theds necessary to pay the
incentive for Participants, will be placed in astradministered by an outside financial institutibhe amount of each Participant’s
incentive will be determined in accordance with phevisions of the Plan by an accounting firm cholsg the Company. Should a
Change of Control occur during the current plarryBarticipants will receive instructions regardthg collection of incentive
awards

e Currency

Each incentive component’s multiple will beatdated based on the in-country currency, as stmwiihe unit’s business plan. The
Participan’s incentive payout will be calculated based onctimeency the eligible base salary is expresse

» Disability, Permanent Disability Retirement, or Dedh

Participants who leave the Company during #ieraar year via disability or permanent disabiléggirement may be eligible, subject
to the Exclusion Criteria, for prata incentive. The spouse or legal representafieedeceased Participant may be eligible, sulbje
the Exclusion Criteria, for a pro rata incentivess|.

. Eligibility

Employees whose positions are designated ikligéole Position table and who are employed indjstanding, without any
performance issues (see Exclusion Criteria) atithe of payout are eligible to participate in tRign. Individuals who have written
agreements which specifically provide for incentbeenpensation other than that which is providethis Plan or who are
Participants in any other short-term incentive cengation plan of RSI, its subsidiaries or affileatge not eligible to participate in
this Plan.

Employees who are newly hired, promoted ordimed into or out of eligible positions, and thagho move from one eligibility
level to another will receive pro-rata incentiveséd on the annual rate of pay and Target InceAtivard in eligible positions,
provided they are employed in good standing wittaowt performance issues (see Exclusion Criterif)eatime incentives are
distributed.
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PLAN ADMINISTRATION (continued)

» Exclusion Criteria

Participation in the Plan is not a right, bydravilege subject to annual review by the Compaltye Company retains the right, at its sole
and absolute discretion, to withhold payment fram Rarticipant who violates or who has violated &wynpany principle or policy, or
the rules contained in this Plan, even if therenrarélocumented performance issues in the Partit's personnel file

e Maximum Incentive Award Opportunity

The maximum incentive opportunity will be two timeayout. The Participant may exceed the two tinagsonly through the Behavio
Performance Modifiel

* No Guarantee

Eligible employees who participate in this Rlay virtue of participation, are not assured thaty will receive any incentive. The
achievement of the Plan components and the Bela\Rarformance Modifier, will determine the extemtvhich Participants will be
entitled to receive a payout. If RSI does not atthe ($66.2) MM EVA threshold for the Current Ygarformance, all incentive
payments are forfeited for all Plan Participantd.idcentive payouts are subject to the sole dismneof the Board of Directors of the
Company

* Plan Scale for Current Plan Year- RSI EVA

The following scale illustrates how the Plaml@ovorks for the RSI EVA portion of the IncentiRayout Calculation. Noted are the
points where Threshold, Target and Two Times ahéeaed. Incentive amounts are dependent on thapteutteclared, based solely on
RSI EVA. Earnings Per Share“EPS” is shown only as a frame of referen

Current Year Plan Scale - RSI EVA ($MM)
a0
a0 154
2 0
=g
E .
5 . —
a
i -0 (376
G
70 ﬁ%a.zf.
-7
Threshold Target Two Times
EVA ($MM) $(66.2) $(37.6) $15.4
EPS $1.57 $ 2.0t $2.9t

Payout 25% 10C% 200%
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PLAN ADMINISTRATION (continued)

*  Promotion

A Participant who is promoted during the calmygkar will receive a pro-rata incentive basedhenannual rate of pay and the Target
Incentive Award in the eligible positions. The Rapant will receive a pro-rata incentive basedtw® appropriate Plan for his/her
management level, position and the portion of tapent in each position during the ye

* Retirement
Only Participants who retire on or after Decem®lst of the calendar year (under the provisadrne of the Company’s retirement
plans) are eligible for full payouts of incentivéo pro-rata incentives will be paid upon retiremextept as noted under tBésability,
Permanent Disability Retirement, or Deésection.

» Sale of Busines:
If a business is sold, the Participants ofshiel business will receive a pro-rata incentivetfa year in which the business is sold. Such
payment will be made in a lump sum or over timthatCompany’s discretion. The Participants nedakttemployed in good standing,
without any performance issues (see Exclusion (ajteat the time incentives are distribut

* Termination
Participants leaving the Company under any itimmg other than those outlined in tGaange of Contro] Disability, Permanent
Disability Retirement, or Deator Eligibility sections of this Plan are not eligible for the moge for the year in which they leave, nor
are they eligible for the preceding year, if sugteintives have not yet been distributed, unlessraike required by lav

» Workers’ Compensation or Leave of Absence'LOA™)
A Participant who leaves the payroll due toaakers’ compensation leave or LOA will be eligiltéereceive a pro-rata incentive for the

year in which they leave the payroll, provided émeployee worked for at least six months of therudde year, unless otherwise requ
by law.
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DEFINITIONS

Definitions are for informational and explanatorynposes only. The Company can change and intetpeedefined terms below at its s
discretion.

. Dry Operating Revenue
RSI Gross RevenuminusRSI Freight Under Management (FUIminusFleet Management Solutions (FMS) fuel rever

. Eligible Base Salary
For the purpose of incentive calculations,ahrual rate of pay for the calendar year, excludihgther compensation paid to the
employee during the year, including but not limitedonus, incentives, commissions, employee beneélocation expenses, and any
imputed income for which the Participant may bgible.

. EVA
Economic Value Added. EVA is a measurement tioal determines whether a business is earning thareits true cost of capital by
incorporating the cost of equity capital as weltlabt capital. EVA can be expressed in the follgMiormula:EVA = Net Earnings Afte
Tax (NAT) minu® an equity charg”

. Equity Charge
The Average Equity times the Cost of Equity as aeieed by the Chief Financial Office

. Incentive Interval

The Incentive Interval (“Interval”) is the {fhprovement needed, over and above Targeted peafare) to declare a two times payout
and (ii) the shortfall from Target that will causdower payout. The following chart illustrates théerval concept for the RSI EVA

component
25% Payout (Threshold)
Interval
Threshold to Threshold Payout Threshold
Component Target Target Calculation Payout
RSI EVA
(SMM) ($37.6)  $28.€ ($37.6)- $28.6 = ($66.) ($66.2)
2x Payout
Interval
Component Target Target to 2x 2x Payout Calculation 2x Payout

RSI EVA ($MM) ($37.6) $53.C ($37.6) + $53.0 = $15. $15.4
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PLAN ADMINISTRATION (continued)

. Incentive Multiple

The Incentive Multiple for each component is thfference (positive or negative) between Acarad Target, divided by the Interval of
that component adjusted for the slope of the pageutentage, plus or minus 100%. Assume RSI's AGVa for the Current Year is
($34.95) MM. The RSI Incentive Multiple would bel@alated as illustrated in the following two ste

STEP 1:
“Percent Above Target” Calculation
Actual RSI EVA ($34.95) MV
Target RSI EVA - ($37.60) MV
|
Variance from Target RSI EV. = $ 2.65 MM
RSI Incentive Interval + $53.00 MV
L]
Percent Above Targ: = 5.00%
STEP 2:
“Incentive Multiple” Calculation
Target RSI EVA 100.0(%
Percent Above Targ: + 5.0(%
|
Incentive Multiple = 105.0%

*If Actual RSI EVA is below Target, the interval $28.6 MM. If Actual RSI EVA is above Target, theérval is $53.0 MM

For more information on the Incentive Multigled its relationship to the various componentheflhcentive Payout, please refer to the
Incentive Payout Calculation example illustratedhia Plan Descriptior

. Incentive Payout or Calculated Incentive

The potential Incentive Payout determined by mlyliqg the Participant’s Target Incentive Award, ieight and the Incentive
Multiple.

. NAT

The consolidated Net Earnings After Tax for theryaeluding appropriate accruals for all incentestimated to be payable for that
year.

. Participant
Any employee of the Company designated to be ddigibparticipate in this Management Incentive P
. Target Incentive Award

The Target Incentive Award per Participant is teecpntage of the Participant’s Eligible Base Salanyhich the Incentive Payout
Calculation will be appliec
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ELIGIBLE POSITIONS

2003 SENIOR MANAGEMENT ELIGIBLE POSITIONS

Position

Position Title Number
1 Chairman, President and CE 934¢
2 SR EVP Finance & CFt( 106¢
3 EVP General Counsel and Secret 151z
4 EVP HR, Public Affairs, and Corporate Communicasi 929¢
5 EVP Domestic Supply Chain Solutio 948¢
6 EVP Fleet Management Solutio 9201
7 EVP International SC. 920z
8 SVP&CIO 922¢
9 SVP FMS Operation 932¢
10 SVP Sales and Marketir 922(
11 SVP AAI Operation: 949¢
12 SVP Strategic Planning and Developm 952(
13 SVP Field Financ 9217
14 SVP and Treasurt 917¢
15 SVP High Tech and Consumer Industi 949:
16 SVP Business & Accounting Servic 932¢
17 SVP Asset Manageme 946:
18 VP/Managing Director Eurof N/A
19 VP/GM Canad: 000z
20 VP Corporate Communicatiol 9007
21 VP & Controller 933(
22 VP Compensation and Benet 126t
23 VP Tax 9331
24 VP Public Affairs 1271
25 VP Dedicated Contract Carria 9281
26 VP/MD Latin America 928¢
27 VP Product and Technology Developm 915¢
28 VP Region 903¢
29 VP Sales 9297
30 VP Automotive 904(
31 VP Strategic Sourcin 934¢
32 VP Safety Health and Secur 904¢
33 VP Maintenanct 100¢

**  Qther positions may be added through the courdlecojeal






EXHIBIT 10.4(g)

RYDER SYSTEM, INC.
1995 STOCK INCENTIVE PLAN
(as amended through July 25, 2002)

1. Purpose.

The purpose of this Plan is to enable the Compamgdruit and retain those key executives mostoresiple 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 of@oenpany and its shareholders by giving such ekexsib 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 incluay &tock Option, SAR, Limited SAR, Performance UnitRestricted Stock Right granted
under this Plan.

(b) During the three (3) year period follogria Change of Control, the term “cause” as us&kition 7 and Section 14(a) of this Plan
with respect to any Stock Option shall mean (ipahor acts of fraud, misappropriation or embezelenon the Grantee’s part which result in
or are intended to result in his personal enrichragthe expense of the Company, (ii) convictiomd¢lony, (iii) conviction of a misdemeai
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 byagority of the Incumbent Board or the Committe®tlee case may be.

(c) A “Change of Control” shall be deemedhtve occurred if:

(i) any individual, entity or group (withthe meaning of Section 13(d)(3) or 14(d)(2)he# Securities Exchange Act of 1934, as
amended (the “1934 Act”)) (a “Persorif¢comes the beneficial owner, directly or indingodif twenty percent (20%) or more of the combi
voting power of RSI's outstanding voting securitiedinarily having the right to vote for the elexctiof directors of RSI; provided, however,
that for purposes of this subparagraph (i), thio¥ghg acquisitions shall not constitute a Chang€antrol: (A) any acquisition by any
employee benefit plan or plans (or related trusB 8l and its subsidiaries and affiliates or (By acquisition by any corporation pursuant
transaction which complies with clauses (A), (B)l &€8) of subparagraph (iii) of this Section 2(q); o

(ii) the individuals who, as of August, 1895, constituted the Board of Directors of RB&(‘Board” generally and as of August 18,
1995 the “Incumbent Board”) cease for any reasaotwstitute at least two-thirds (2/3) of the Bogmhvided that any person becoming a
director subsequent to August 18, 1995 whose elgctir nomination for election, was approved byte\of the persons comprising at least
two-thirds (2/3) of the Incumbent Board (other tlaamelection or nomination of an individual whosiial assumption of office is in
connection with an actual or threatened electiontest, as such terms are used in Rule 14a-11 of




Regulation 14A promulgated under the 1934 Act)Idtw)| for purposes of this Plan, considered asgh@uch person were a member of the
Incumbent Board; or

(i) there is a reorganization, mergeconsolidation of RSI (a “Business Combinationif)each case, unless, 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 securitiesnamdiy having the right to vote for the electiondifectors of RSl immediately prior to
such Business Combination beneficially own, digeotl indirectly, more than fifty percent (50%) oéspectively, the then outstanding shares
of common stock and the combined voting power eftllen outstanding voting securities ordinarilyihguhe right to vote for the election of
directors, as the case may be, of the corporagisualting from such Business Combination (includinghout limitation, a corporation which
as a result of such transaction owns RSI or adutistantially all of RSI's assets either directifttrough one or more subsidiaries) in
substantially the same proportions as their owrigystnmediately prior to such Business CombinatimhiRSI's outstanding Common Stock
and outstanding voting securities ordinarily having right to vote for the election of directorsRfsI, as the case may be, (B) no Person
(excluding any corporation resulting from such Biesis Combination or any employee benefit plan amg(or related trust) of RSI or such
corporation resulting from such Business Combimatind their subsidiaries and affiliates) benefigialvns, directly or indirectly, 20% or
more of the combined voting power of the then @uging voting securities of the corporation resgltirom such Business Combination and
(C) at least two-thirds (2/3) of the members oftibard of directors of the corporation resultingnfrsuch Business Combination were
members of the Incumbent Board at the time of ¥eegtion of the initial agreement, or of the actidrihe Board, providing for such
Business Combination; or

(iv) there is a liquidation or dissolutiof RSI approved by the shareholders; or
(v) there is a sale of all or substahtiall of the assets of RSI.

If a Change of Control occurs and if a Grantee’pleyment is terminated prior to the date on whiuh €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 InternaBnhue Code of 1986 as it may be amended fromttrtime.

(e) The term “Committee” shall mean the Congation Committee of the Board of Directors of R&hstituted as provided in Section 5
of this Plan.

(f) The term “Common Stock” shall mean thenoaon stock of RSI as from time to time constituted.
(g) The term “Company” shall mean RSI andSitdbsidiaries.

(h) The term “Disability’shall mean total physical or mental disability dbeantee as determined by the Committee upon tsis basuct
evidence as the Committee in its discretion deemeessary and appropriate.
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(i) The term “Employee” shall mean a full-emnsalaried employee of RSI or any Subsidiary (wiéecm shall include salaried officers).

(i) The term “Fair Market Value” shall meamith respect to the Common Stock, the mean betwleehighest and lowest sale price for
shares as reported by the composite transactiamtieg system for securities listed on the New Y8thck Exchange on the date as of which
such determination is being made or on the mosinticpreceding date on which there was such a sale

(k) The term “Grantee” shall mean an Employ® is selected by the Committee to receive anrdwader this Plan and in the case of a
deceased Employee shall mean the beneficiary ditiigloyee.

() The term “Incentive Stock Option” shalkan a Stock Option granted under this Plan oraqusly granted Stock Option that is re-
designated by the Committee as an Incentive Stqtlo@which is intended to constitute an incensteck option within the meaning of
Section 422(b) of the Code.

(m) The term “Limited SAR” shall mean a Limmit Stock Appreciation Right granted by the Comraitiarsuant to Section 9 of this Plan.

(n) The term “Non-employee Director” shallameany person who qualifies as a non-employeetdires defined in Rule 16b-3, as
promulgated under the 1934 Act, or any succesdonitien.

(0) The term “Non-qualified Stock Option” $haean a Stock Option granted under this Plan twigamot intended to qualify under
Section 422(b) of the Code.

(p) The term “Offer” shall mean any tendéieor exchange offer for Shares, other than ondenty the Company, including all
amendments and extensions of any such Offer.

(q) The term “Option” shall mean any stockiop granted under this Plan.

() The term “Performance Goals” shall have meaning set forth in Section 10(c) of this Plan.

(s) The term “Performance Period” shall htheemeaning set forth in Section 10(d) of this Plan

(t) The term “Performance Units” shall mearfBrmance Units granted by the Committee purst@8ection 10 of this Plan.
(u) The term “Plan” shall mean the Ryder 8gstinc. 1995 Stock Incentive Plan as the samé lsealmended.

(v) The term “Price” shall mean, upon thewcence of a Change of Control, the excess of itjiedst of:

(i) the highest closing price of the CoamStock reported by the composite transactionrtiempsystem for securities listed on the N
York Stock Exchange within the sixty (60) days maiag the date of exercise;

(ii) the highest price per share of ComnStock included in a filing made by any Persoraon Schedule 13D pursuant to Section 1
of the 1934 Act as paid within the sixty (60) day®r to the date of such report; and
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(i) the value of the consideration ® feceived by the holders of Common Stock, expdeseea per share basis, in any transaction
referred to in subparagraph (iii), (iv) or (v) aé@&ion 2(c), with all noncash consideration beiatped in good faith by the Incumbent Board;
over the purchase price per Share at which théekl@ption is exercisable as applicable, exceptlift@ntive Stock Options and, if and to
extent required in order for the related Optiobédtreated as an Incentive Stock Option, SARs amitéd SARs granted with respect to
Incentive Stock Options, are limited to the sprbativeen the Fair Market Value of Common Stock endhte of exercise and the purchase
price per Share at which the related Option is@sable.

(w) The term “Restricted Period” shall halie theaning set forth in Section 11(a) of this Plan.
(x) The term “RSI” shall mean Ryder Systent, |
(y) The term “Restricted Stock Rights” shakkan a Restricted Stock Right granted by the Cotaeniursuant to Section 11 of this Plan.

(z) The term “Retirement” shall mean retirenender the provisions of the various retiremdahg of the Company (whichever is
appropriate to a particular Grantee) as then iectfor in the absence of any such retirement Ipéaimg applicable, as determined by the
Committee.

(aa) The term “SAR” shall mean a Stock Apten Right granted by the Committee pursuanhtogrovisions of Section 8 of this Plan.

(bb) The term “Shares” shall mean shared®fGommon Stock and any shares of stock or otlwerriies received as a result of the
adjustment provided for in Section 12 of this Plan.

(cc) The term “Spread” with respect to a SgkRill have the meaning set forth in Section 8(khisf Plan, and with respect to a Limited
SAR, the meanings set forth in Sections 9(c) aall 8f this Plan.

(dd) The term “Stock Option” shall mean atgyck option granted under this Plan.

(ee) The term “Subsidiary” shall mean anypooation, other than RSI, or other form of businessty more than fifty percent (50%) of
the voting interest of which is owned or controjldiectly or indirectly, by RSI and which the Corititee designates for participation in this
Plan.

(ff) The term “Termination Date” shall medretdate that a Grantee ceases to be employed bgrR8Y Subsidiary for any reason;
provided, however, it shall mean the end of anyesavwce period applicable to a Grantee with respeaty Non-qualified Stock Options held
by such Grantee.

(gg) The term “Year” shall mean a calendarye
3. Shares of Stock Subject to this Plan.

(a) Subject to the provisions of Paragraptoftihis Section 3, no more than 11,800,000 Shsinafi be issuable pursuant to grants under
this Plan. Shares issued pursuant to this Planbmagither authorized but unissued or reacquiredeShaurchased on the open market or
otherwise.
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(b) In the event any Stock Option or RestdcStock Right expires or terminates unexerciseaghgrRestricted 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 receing &tock Option or series of Stock Options coveringhe aggregate, more than 500,000
Shares in any calendar year during the term ofRfis.

(d) The combined amount of Restricted Stoihi® and Performance Units granted by the Comendteing the term of this Plan shall
not exceed One Million Shares.

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&@mmmittee of the Board of Directors of RS| whidtak 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 &§2ff the Code. The Committee shall have plenathia@ity, subject to the express
provisions of this Plan, to (i) select Grantee};g$tablish and adjust Performance Goals and Pegfoce Periods for Performance Units;

(iii) determine the nature, amount, time and marmrfigrayment of Awards made under this Plan, anddias and conditions applicable
thereto; (iv) interpret this Plan; (v) prescribmend and rescind rules and regulations relatirtgisoPlan; (vi) determine whether and to what
extent Stock Options previously granted under Btiés 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 tkiter#t 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 uslasd until consented to by the Grantee; andifwike all other determinations deemed
necessary or advisable for the administration isfftlan. The Committee’s determination on the foieg matters shall be conclusive. A
majority of the Committee shall constitute a quoyamd the acts of a majority of the members preseanhy meeting at which a quorum is
present, or acts approved in writing by all memlodéthe Committee without a meeting, shall be ttes af the Committee. Notwithstanding
anything to the contrary contained herein, neitherBoard of Directors of RSI nor the Committeelldb@ permitted to re-price any Stock
Options once they have been granted.

6. Awards.

Subject to the provisions of Section 3 of this Ptiwe Committee shall determine Awards taking odasideration, as it deems appropriate,
the responsibility level and performance of eacarBe. The Committee may grant the following typleawards: Stock Options pursuant to
Section 7 hereof, SARs pursuant to Section 8 hetéwiited 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 the@ittee, a Grantee may not be
granted in any Year both (i) a Restricted StockhRand (ii) a Stock Option, SAR, Limited SAR or f&emance Unit.
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7. Stock Options.

(&) The Committee from time to time may gratack Options either alone or in conjunction wétid related to SARs, Limited SARs
and/or Performance Units to key executive Emplogeacted by the Committee as being eligible tlweréfhe Stock Options may be of two
types, Incentive Stock Options and Non-qualifiedc8tOptions. Each Stock Option shall cover suchlmemof Shares and shall be on such
other terms and conditions not inconsistent with EHan as the Committee may determine and shallsenced by a Stock Option
Agreement setting forth such terms and conditioezeted by the Company and the Grantee. The Cogwarstiall determine the number of
Shares subject to each Stock Option. The numb8hafes subject to an outstanding Stock Option bealeduced on a one for one basis to
the extent that any related SAR, Limited SAR orfétanance Unit is exercised and such Shares shafigain become available for issuance
pursuant to this Plan.

In the case of Stock Options, the aggeefair Market Value (determined as of the datgraht) of Common Stock with respect to
which Incentive Stock Options are exercisable fierfirst time by an Employee during any Year urttes Plan or any other plan of the
Company shall not exceed $100,000. To the exteanyi, that the Fair Market Value of such Commoocgtwith respect to which Incentive
Stock Options are exercisable exceeds $100,000,Isgentive Stock Options shall be treated as s¢paton-qualified Stock Options. For
purposes of the two immediately preceding senteat#ss subparagraph (a), Stock Options shalblker into account in the order in which
they were granted.

(b) Unless the Committee shall determine mtiee, each Stock Option may be exercised onlydfGrantee has been continuously
employed by RSI or any Subsidiary for a periodtdéast one (1) year commencing on the date thekSdption is granted; provided,
however, that this provision shall not apply in gwent of a Change of Control.

(c) Each Stock Option shall be for such téont, in no event for greater than seven years)saiatl be exercisable in such installments as
shall be determined by the Committee at the timgraft of the Stock Option.

The Committee may, at any time, providiethe acceleration of installments or any partebé

(d) The price per Share at which Shares negyuschased upon the exercise of a Stock Optidhlshdetermined by the Committee on
the grant of the Stock Option, but such price shatllbe less than one hundred percent (100%) dfdiveMarket Value on the date of grant of
the Stock Option. If a Grantee owns (or is deemealnin under applicable provisions of the Code ahelsrand regulations promulgated
thereunder) more than ten percent (10%) of the domabvoting power of all classes of the stock @& @ompany and a Stock Option granted
to such Grantee is intended to qualify as an Ineer8tock Option, the Incentive Stock Option pritell be no less than one hundred and ten
percent (110%) of the Fair Market Value of the Camnn$tock on the date the Incentive Stock Optiagramted and the term of such
Incentive Stock Option shall be no more than fieang.

(e) Except as provided in Paragraphs (h)(Braf this Section 7, no Stock Option may be eiard unless the Grantee, at the time of
exercise, is an Employee and has continuously Beéimployee of RSI or any Subsidiary since thetgsheuch Stock Option. A Grantee
shall not be deemed to have terminated his pefiedrtinuous employ with RSI or any Subsidiary éf leaves the employ of RSI or any
Subsidiary for immediate reemployment with RSI oy &ubsidiary.
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(f) To exercise a Stock Option, the Granteadlgi) give written notice to the Company in fosatisfactory to the Committee indicating
number of Shares which he elects to purchasaldjiyer to the Company payment of the full purchaisee of the Shares being purchased
(A) in cash or a certified or bank cashier’'s chpealgable to the order of the Company, or (B) with éipproval of the Committee, in Shares of
the Common Stock having a Fair Market Value ondéie of exercise equal to the purchase price cormabination of the foregoing having
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 regpiter Section 16(a) of this Plan.

(g) A Grantee of any Stock Option shall navé any rights as a shareholder until the clodmisiness on the date on which the Stock
Option has been exercised.

(h) Notwithstanding any other provision otRlan, unless otherwise determined by the Coremijttior to a Change of Control, in the
event of a Change of Control, each Stock Optiorpnetiously exercised or expired under the ternthisfPlan shall become immediately
exercisable in full and shall remain exercisablthofull extent of the Shares available thereunagsgyardless of any installment provisions
applicable thereto, for the remainder of its teamess Section 14(a) of this Plan applies or then@e has been terminated for cause, in v
case the Stock Options shall automatically terneirzet of the Incumbent Board’s determination purstmBection 14(a) or the Grantee’s
Termination Date, as appropriate.

(i) If the Committee so determines prior tadaring the thirty (30) day period following theaurrence of a Change of Control, Grantees
of Stock Options not otherwise exercised or expireder the terms of this Plan as to which no SARsSmited SARs are then exercisable
may, in lieu of exercising, require RSI to purchémecash all such Stock Options or portions thefeoa period of sixty (60) days following
the occurrence of a Change of Control at the Ppeeified in Section 2(v).

() Any determination made by the Committeespiant to Section 7(h) or 7(i) may be made adl ®ligible Stock Options or only as to
certain of such Stock Options specified by the Catteer Once made, any determination by the Comenjitesuant to Section 7(h) or 7(i)
shall be irrevocable.

(k) The Company intends that this Sectioh&allcomply with the requirements of Rule 16b-3 enthe 1934 Act (the “Rule”) during the
term of this Plan. Should any provision of this 88t 7 not be necessary to comply with the requésts of the Rule, or should any additic
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 provisionstbfs Section 7, a Stock Option shall in all casemtnate and 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:

(i) In the event that a Grantee ceasdé®temployed by RSI or any Subsidiary by reasdpisdbility, (A) any Non-qualified Stock
Option not previously exercised or expired shatittaue to vest and be exercisable during the ttBegear period following the Grantee’s
Termination Date, and to the extent it is exerdisalb the expiration of such three (3) year peribshall continue to be exercisable by such
Grantee or such Grantee’s legal representativés, tielegatees for the term of such Non-qualifgtdck Option, and (B) any Incentive Stock
Option shall, to the extent it was exercisabletfenTermination Date, continue to be
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exercisable by such Grantee or such Grantee’'s tegadsentatives, heirs or legatees for the tersucih Incentive Stock Option; provided,
however, that in order to qualify for the spec#t treatment afforded by Section 421 of the Codegiitive Stock Options must be exercised
within the three (3) month period commencing onThemination 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 @yt

(i) In the event that a Grantee ceasdwetemployed by RSI or any Subsidiary by reasateath, any Stock Option shall, to the extent
it was exercisable on the Termination Date, comtittube exercisable by such Grantee’s legal reptatbees, heirs or legatees for the term of
such Stock Option.

(iif) Except as otherwise provided in patagraph (i) or (ii) above, in the event that arfdee ceases to be employed by RSI or any
Subsidiary for any reason other than terminatigrcéuse, any Stock Option shall, to the extentis wxercisable on the Termination Date,
continue to be exercisable for a period of thrgen(8nths commencing on the Termination Date antl &hraninate at the expiration of such
period; provided, however, that in the event ofdkath of the Grantee during such three (3) moetiog, such Stock Option shall, to the
extent it was exercisable on the Termination Dia¢eexercisable by the Grantegiersonal representatives, heirs or legateesgeriad of on
(1) year commencing on the date of the Granteeishdend shall terminate at the expiration of sustigal. Notwithstanding the foregoing,
with respect to Stock Options granted on or aftéy 25, 2002, in the event that a Grantee ceasks @mployed by RSI or any Subsidiary on
account of Retirement, such Stock Options shathéoextent it was exercisable on the TerminatiateDcontinue to be exercisable for the
term of such Stock Option.

(m) Except as otherwise provided in Sectipa $tock Option shall automatically terminate fhe Termination Date, provided that if a
Grantee’s employment is interrupted by reason e&bBility or a leave of absence (as determined éyCibmmittee) the Committee may
permit the exercise of some or all of the Stocki@yt granted on such terms and for such periothnaf &s it shall determine.

8. Stock Appreciation Rights.

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

(b) The term “Spread” as used in this Sec8amall mean, with respect to the exercise of AR, an amount equal to the product
computed by multiplying (i) the excess of (A) th@mMMarket Value per Share on the date such SAdéascised over (B) the purchase price
per Share at which the related Stock Option is@sable by (ii) the number of Shares with respeathich such SAR is being exercised,
provided; however,
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that the Committee may at the grant of any SARtlthe maximum amount of the Spread to be paid dpemxercise thereof.

(c) Only if and to the extent required in @rdor the related Stock Option to be treated ae@ntive Stock Option, a SAR may be
exercised only when there is a positive Spread,ishashen the Fair Market Value per Share excéeelpurchase price per Share at whict
related Stock Option is exercisable. Upon the @geraf a SAR, the Committee shall pay to the Gmeteercising the SAR an amount
equivalent to the Spread. The Committee shall hiawesole and absolute discretion to determine vengthyment for such SAR will be made
in cash, Shares or a combination of cash and Sham@sded, that any Shares used for payment blealialued at their Fair Market Value on
the date of the exercise of the SAR.

(d) The Company intends that this Sectiohalsomply with the requirements of the Rule dgrthe term of this Plan. Should any
provision of this Section 8 not be necessary toglgmwith the requirements of the Rule or should additional provisions be necessary for
this Section 8 to comply with the requirementshaf Rule, the Committee may amend this Plan or amgrd agreement to add to or modify
the provisions thereof accordingly.

(e) To exercise a SAR, the Grantee shaf]i(@ written notice to the Company in form satisfeig to the Committee specifying the
number of Shares with respect to which such haklekercising the SAR and (ii) deliver to the Compauch written representations,
warranties and covenants as the Company may regpiter Section 16(a) of this Plan.

() A person exercising a SAR shall not lemated as having become the registered owner oBhages issued on such exercise until such
Shares are issued.

(g) The exercise of a SAR shall reduce thalmer of Shares subject to the related Stock Omtioa one for one basis.
9. Limited SARs.

(&) The Committee shall have authority irditscretion to grant a Limited SAR to the holdeaaf Stock Option with respect to all or
some of the Shares covered by such Stock Optiawiged, however, that in the case of Incentive tOptions, the Committee may grant
Limited SARs only if and to the extent that thergraf such Limited SARSs is consistent with the tneaent of the Stock Option as an Incentive
Stock Option. Each Limited SAR shall be on sucimgand conditions not inconsistent with this Planhe Committee may determine and
shall be evidenced by a Limited SAR Agreementsgttbrth such terms and conditions executed byCthmpany and the holder of the
Limited SAR. A Limited SAR may be granted to a Geanirrespective of whether such Grantee has a SAR.

(b) Limited SARs may be exercised only duriihg sixty (60) day period commencing after theuonce of a Change of Control.

Each Limited SAR shall be exercisableyahlnd to the extent that the related Optionxereisable. Upon the exercise of a Limited
SAR, the related Stock Option shall cease to becesable to the extent of the Shares with respgeetttich such Limited SAR is exercised,
and the Stock Option shall be considered to haee k&ercised to that extent for purposes of deténmithe number of Shares available for
the grant of further Awards pursuant to this Pldpon the exercise or termination of an Option,ltmited SAR with respect to
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such Option shall terminate to the extent of thar8& with respect to which the Option was exercisadrminated.

(c) For any Limited SAR, the term “Spread”used in this Section 9 shall mean an amount équak product computed by multiplying
(A) the Price specified in Section 2(v) by (B) theémber of Shares with respect to which such Lim&8&dR is being exercised.

(d) Only if and to the extent required in @rdor the related Stock Option to be treated ale@ntive Stock Option, a Limited SAR may
be exercised only when there is a positive Sprimad s, when the Fair Market Value per Share edsdlee purchase price per Share at which
the related Stock Option is exercisable. Upon #exase of a Limited SAR, the holder thereof shadleive an amount in cash equal to the
Spread.

(e) Notwithstanding any other provision astRlan, no SAR or Performance Unit may be exedcigi¢h respect to any Stock Option at a
time when any Limited SAR with respect to such &tOption held by the Grantee of such SAR or Pertoroe Unit may be exercised.

() The Company intends that this Sectiom@&llscomply with the requirements of the Rule dgrthe term of this Plan. Should any
provision of this Section 9 not be necessary toplgmwith the requirements of the Rule, or shoulg additional provisions be necessary for
this Section 9 to comply with the requirementshaf Rule, the Committee may amend this Plan or amgrd agreement to add to or modify
the provisions thereof accordingly.

(g) To exercise a Limited SAR, the holderlkpiae written notice to the Company in form séditory to the Committee specifying the
number of Shares with respect to which he is egigithe Limited SAR.

(h) The exercise of a Limited SAR shall reglon a one for one basis the number of Sharesciubjthe related Stock Option.
10. Performance Units.

(a) In conjunction with the granting of Stadptions under this Plan, the Committee may granfoPmance Units relating to such Stock
Options; provided, however, that in the case oéitive Stock Options, the Committee may grant Perémce Units only if and to the extent
that the grant of such Performance Units is coastsiith the treatment of the Stock Option as aeiive Stock Option. Each grant of
Performance Units shall cover such number of Shemdsshall be on such other terms and conditiohénonsistent with this Plan as the
Committee may determine and shall be evidencedm®sréormance Unit Agreement setting forth such geamd conditions executed by the
Company and the Grantee of the Performance Units.nDimber of Performance Units granted shall balagua specified number of Shares
subject to the related Stock Options. The Commites! value such Units to the extent that PerfarceaGoals are achieved; provided,
however, that in no event shall the value per Perémce 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 finatheority to establish Performance Goals for eaatioR®ance Period on the basis of such
criteria, and the attainment of such objectiveghasCommittee may from time to time determineseétting Performance Goals, the
Committee may take into consideration such mattish it deems relevant and such financial andrathigeria including but not limited to
projected cumulative compounded rate of growthaimings per Share and average return on equityn@any
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Performance Period, the Committee shall have thwoaity to adjust Performance Goals for the Permoe Period as it deems equitable in
recognition of extraordinary or nonrecurring eveswperienced by the Company during the Perform&acd including, but not limited to,
changes in applicable accounting rules or prinsiplechanges in the Company’s methods of accouditinigg the Performance Period or
significant changes in tax laws or regulations \utraéfect the financial results of the Company.

(c) The term “Performance Goals” as usedthig $ection 10 shall mean the performance objextatablished by the Committee for the
Company for a Performance Period for the purposietdrmining if, as well as the extent to whiclPeformance Unit shall be earned.

(d) The term “Performance Period” as useithis Section 10 shall mean the period of time setbby the Committee (which period shall
be not more than five nor less than three yeamsineencing on January 1 of the Year in which the godferformance Units is made, during
which the performance of the Company is measurethéopurpose of determining the extent to whictfd?mance Units have been earned.

(e) Performance Units shall be earned teeitient that Performance Goals and other condigsiablished in accordance with Paragraph
(b) of this Section 10 are met. The Company stralinptly notify each Grantee of the extent to whRdrformance Units have been earned by
such Grantee. A Performance Unit may be exerciadduring the period following such notice andgprio expiration of the related option.
Performance Units which have been earned shalblikgfter exercise by the Grantee pursuant to Papagh) of this Section 10. The
Committee shall have the sole and absolute discréd determine whether payment for such Performairat will be made in cash, Share:

a combination of cash and Shares, provided thaShiayes used for payment shall be valued at tlaginfarket Value on the date of the
exercise of the Performance Unit.

(f) Unless otherwise determined by the Cortemitin the event that a Grantee of Performanciesldeases to be employed by RSI or any
Subsidiary during the term of the related Stocki@ptthe Performance Units held by him shall bereisable only to the extent the related
Stock Option is exercisable and shall be forfettethe extent that the related Stock Option waseretcisable on the Termination Date.

(g) The Company intends that this Sectiostdll comply with the requirements of Section 1&(bbhe 1934 Act and the rules thereun
as from time to time in effect, including the Rushould any provision of this Section 10 not beessary to comply with the requirements of
said Section 16(b) and the rules thereunder orldremy additional provision be necessary for théstfdn 10 to comply with the requirements
of Section 16(b) and the rules thereunder, the Citteenmay amend this Plan or any Award agreemeatitbto or modify the provisions
thereof accordingly.

(h) To exercise Performance Units, the Geastell give written notice to the Company in faatisfactory to the Committee addresse
the Secretary of the Company specifying the nureb&hares with respect to which he is exercisingdP@ance Units.

(i) The exercise of Performance Units shedluce on a one for one basis the number of Shabgscs to the related Stock Option.
11. Restricted Stock Rights.

(&) The Committee from time to time may gmaestricted Stock Rights to key executive Employssscted by the Committee as being
eligible therefor, which would entitle a Grantea¢geive a stated number
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of Shares subject to forfeiture of such Rightauifts Grantee failed to remain continuously in thekay of RSI or any Subsidiary for the
period stipulated by the Committee (the “Restridéediod”).

(b) Restricted Stock Rights shall be subjethe following restrictions and limitations:
(i) The Restricted Stock Rights may netsbld, assigned, transferred, pledged, hypothécatetherwise disposed of;

(ii) Except as otherwise provided in Rgagh (d) of this Section 11, the Restricted StRdhts and the Shares subject to such
Restricted Stock Rights shall be forfeited andights of a Grantee to such Restricted Stock RightsShares shall terminate without any
payment of consideration by the Company if the @maffiails to remain continuously as an EmployeR$F or any Subsidiary for the
Restricted Period. A Grantee shall not be deemédve terminated his period of continuous employtéth RSI or any Subsidiary if he
leaves the employ of RSI or any Subsidiary for irdiate reemployment with RSI or any Subsidiary.

(c) The Grantee of Restricted Stock Rightistot be entitled to any of the rights of a haldéthe Common Stock with respect to the
Shares subject to such Restricted Stock Rights fwithe issuance of such Shares pursuant to ks Puring the Restricted Period, for each
Share subject to a Restricted Stock Right, the Gommvill pay the holder an amount in cash equahéocash dividend declared on a Share
during the Restricted Period on or about the degetompany pays such dividend to the stockholdemscord.

(d) In the event that the employment of arBga terminates by reason of death, Disability etirement, such Grantee shall be entitled to
receive the number of Shares subject to the Resdristock Right multiplied by a fraction (x) themerator of which shall be the number of
days between the date of grant of such RestridieckRight and the date of such termination of eypwient, and (y) the denominator of
which shall be the number of days in the Restri€tedod, provided, however, that any fractionalrBishall be cancelled. If a Grantee’s
employment is interrupted by reason of Disabilityadeave of absence (as determined by the Comajitteen the Committee may permit the
delivery of the Shares subject to the RestrictegISRight in such amounts as the Committee mayriohéite.

(e) Notwithstanding Paragraphs (a) and (kihisf Section 11, unless otherwise determined Bybmmittee prior 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 Restrigtedk Rights or only as to certain Restricted ®ights specified by the Committee. O
made, any determination by the Committee pursumtftis Section 11(e) shall be irrevocable.

() When a Grantee shall be entitled to ree&hares pursuant to a Restricted Stock RighiCtmepany shall issue the appropriate nur
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 dividertdck split or other change in the corporate stmgtadjustments may be made by the
Committee, as it may deem appropriate, in the aggee

12




number and kind of Shares subject to this Plawm ant outstanding Award, and in the terms and gioms of this Plan and any Awards
granted hereunder, in order to reflect, on an abiétbasis, any such change in the Shares contemiig this Section 12, provided however,
that neither the Board of Directors of RSI nor @@mmittee shall be permitted to re-price any StOpkions once they have been granted.
Any adjustment made by the Committee pursuantisoSbction 12 shall be conclusive and binding uihenGrantee, the Company and any
other related person.

13. Substitute Options.

Incentive and/or Non-qualified Stock Options maygisented under this Plan from time to time in sitilgon for either incentive or non-
qualified stock options or both held by employekstber corporations who are about to become eng@eyf 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 amtlitions set forth in this Plan to
such extent as the Committee at the time of grayt deem appropriate to conform, in whole or in parthe 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 afféet status of any substitute Stock Option as aminaestock option under the Code.

14. Miscellaneous Provisions.

(&) Notwithstanding any other provision astRlan, no Stock Option, SAR, Limited SAR or Reséd Stock Right granted hereunder |
be exercised nor shall any payment in respectpPamformance Unit granted hereunder be made aniglatls of the Grantee thereof, or of
the Grantee’s legal representatives, heirs or ¢éegatshall be forfeited if, prior to the time otkiexercise or payment, the Committee (or in
the event of a Change of Control, the Incumbentr@odetermines that the Grantee has (i) used ffitpor disclosed confidential informatic
or trade secrets of the Company to unauthorizesbopest or (ii) breached any contract with, or viethainy legal obligation to, the Company,
or (iii) engaged in any other activity which wowddnstitute grounds for termination for cause of@rantee by the Company. The Committee
(or the Incumbent Board) shall give a Grantee emittotice of such determination prior to making angh forfeiture. The Committee (or the
Incumbent Board) may waive the conditions of thasdgraph in full or in part if, in its sole judgntesuch waiver will have no substantial
adverse effect upon the Company. The determinafitine Committee (or the Incumbent Board) as todtmurrence of any of the events
specified above and to the forfeiture, if any, halconclusive and binding upon the Grantee, the@any and any other related person.

(b) The Grantee of an Award shall have nbtegs a stockholder with respect thereto, exceptlaerwise expressly provided in this Plan,
unless and until certificates for Shares are issued

(c) No Award or any rights or interests therghall be assignable or transferable by the @makcept by will or the laws of descent and
distribution. During the lifetime of the Grante®, Award shall be exercisable only by the GrantetherGrantee’s guardian or legal
representative.

(d) The Company shall have the right to dédhaen all Awards granted hereunder to be distelout cash any Federal, state, local or
foreign taxes required by law to be withheld wiglspect to such cash payments. In the case of Awaituks distributed in Shares, the holde
other person receiving such Common Stock shalehgired, as a condition of such distribution, eitieepay to the Company at the time of
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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 Valuetendate of distribution, to be distributed redlibg an amount equal to the value of such
taxes required to be withheld.

(e) No Employee shall have any claim or righbe granted an Award under this Plan, nor habieen selected as a Grantee for one Year,
any right to be a Grantee in any other Year. Neithis Plan nor any action taken hereunder shatidmstrued as giving any Grantee any right
to be retained in the employ of RSI or any Subsjdiand the Company expressly reserves its rigahgttime to dismiss any Grantee with or
without cause.

(f) The costs and expense of administeriigBtan shall be borne by the Company and not elaaigyany Award nor to any Grantee.

(g) This Plan shall be unfunded. The Compsrall not be required to establish any speciaepagte fund or to make any other
segregation of assets to assure the payment ohaayd under this Plan, and payment of Awards dbakubordinate to the claims of the
Company’s general creditors.

(h) Whenever used in this Plan, the mascgarger shall include the feminine or neuter whereecessary or appropriate and vice versa
and the singular shall include the plural and vieesa.

(i) With respect to Grantees subject to $ecli6 of the 1934 Act, transactions under this Rlanintended 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 Rille-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.

(k) This Plan shall be governed and constinextcordance with the laws of the State of Finficegardless of the law that might
otherwise govern under applicable Florida princpdé conflict of laws).

() No Award payment under this Plan shaldeemed compensation for purposes of computingfiteneder any retirement plan of the
Company or its subsidiaries nor affect any benefitder any other benefit plan now or subsequentsffiect under which the availability or
amount of benefits is related to the level of congagion.

(m) The Company shall bear all expenses deadun administering this Plan, including expersféssuing Common Stock pursuant to
Awards hereunder.

(n) The provisions of Awards need not begame with respect to each Participant, and suchrdsaa individual Participants need not be
the same in subsequent years.

(o) The Committee may in its discretion requhe transferee of a Participant to supply ibwititten notice of the Participant’s death or
Disability and to supply it with a copy of the wilh the case of the Participant’'s death) or subleroevidence as the Committee deems
necessary to establish the validity of the transfem Award. The Committee may also require thataégreement of the transferee to be b
by all of the terms and conditions of this Plan.
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(p) The headings and captions herein areigedvfor reference and convenience only, shalbeotonsidered part of this Plan, and shall
not be employed in the construction of this Plan.

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 toptp with the Securities Act of 1933, as amendéd (11933 Act”), and any applicable blue
sky or state securities laws, shall represent itingrto the Company at the time of the grant offavard and at the time of the issuance of
Shares thereunder that such Grantee does not qoiaterand shall not make any transfer of any Sharbs acquired under an Award except
in compliance with the 1933 Act and such Grantesl gimter into such agreements and make such mgpegsentations as, in the opinion of
counsel to the Company, shall be sufficient to ém#die Company legally to issue the Shares withegistration thereof under the 1933 Act.
Certificates representing Shares to be acquiredruvdards shall bear legends as counsel for thegaosnmay indicate are necessary or
appropriate to accomplish the purposes of thisiGedis.

(b) If at any time the Committee shall detemrthat the listing, registration or qualificatiohthe Shares subject to any Award upon any
securities exchange or under any state or fedangldr the consent or approval of any governmegulegory body, is necessary or desirable
as a condition of, or in connection with, the 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 fre@ngfconditions not acceptable to the
Committee.

17. Amendment of the Plan.

The Committee may at any time (i) terminate thisnRbr (i) modify or amend this Plan in any respegtept that, to the extent required to
maintain the qualification of this Plan under 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 di@der approval, (A) materially
increase the benefits accruing to Grantees undePtan, (B) materially increase the number of séies which may be issued under this Plan
or (C) materially modify the requirements as tgidliity 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. Depat of the Treasury or any other
governmental or governing body, then the Committene Board may take whatever action, includingrimt 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, adlgraffect his rights under an Award previouslyrgesl to him.

18. Effective Date and Term of the Plan.
(&) This Plan shall become effective on Mag®05, subject to the approval of the shareholdERSI.
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(b) Unless previously terminated in accor@awith Section 17 of this Plan, this Plan shaltieate on the close of business on May 4,
2005, after which no Awards shall be granted utidisrPlan. Such termination shall not affect anya#as granted prior to such termination.
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EXHIBIT 10.10

RYDER SYSTEM, INC.
DEFERRED COMPENSATION PLAN

This Ryder System, Inc. Deferred Compensdgiam (the “Plan”) is amended and restated as afalgrl, 2003. Compensation deferred
under the Plan for years prior to January 1, 2028 sontinue to be governed in accordance withptteeisions of the Plan in effect for the
year of deferral. The Plan is established and ragiatl by Ryder System, In¢‘RSI”) solely for the purpose of providing specdibenefits to
the members of the Board of Directors of RSI asélact group of management and highly compensatgualdyees who contribute materie
to the continued growth, development and futurenass success of RSI, and its subsidiaries, teat & sponsor this Plan. This Plan shall be
unfunded for tax purposes and for purposes of Titiethe Employee Retirement Income Security Aict@74, as amended (“ERISA").

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

1.1 “Accounting Date” means each businessafdlge Plan Year on which the national stock exgearand the Nasdaq system are open
for trading.

1.2 “Accounting Period” means each period beigig on the day following an Accounting Date andiag on the following Accounting
Date.

1.3 “Affiliate” means any Employer, and anymiger of a controlled group of corporations, a grotirades or businesses under common
control, an affiliated service group of which anyEoyer is a member or any other entity requirede@ggregated with the Employer
pursuant to regulations under Section 414(o) ofdbde. For purposes hereof: (i) a “controlled grofiporporations” shall mean a controlled
group of corporations as defined in Section 1568{dhe Code, determined without regard to Secti®&3(a)(4) and (e)(3)(C) thereof, (i) a
“group of trades or businesses under common cdérghalll mean a group of trades or businesses waamon control as defined in the
regulations promulgated under Section 414(c) ofGbde; and (iii) an “affiliated service group” shalean an affiliated service group as
defined in Section 414(m) of the Code.

1.4 “Beneficiary” means the person or perstesignated by a Participant, upon such forms dktsharovided by the Committee, to
receive payments of the vested portion of the Eipetnt’'s Account after the Participant’'s deaththd Participant shall fail to designate a
Beneficiary, or if for any reason such designasball be ineffective, or if such Beneficiary shalédecease the Participant or die
simultaneously with him, then the Beneficiary sie| in the following order of preference:

(i) the Participant’s surviving spouse, o

(ii) the Participant’s estate.




1.5 “Board” means the Board of Directors af tbompany.
1.6 “Change of Control” shall be deemed toehawcurred if:

(i) any individual, entity or group (withthe meaning of Section 13(d)(3) or 14(d)(2)he Securities Exchange Act of 1934, as
amended (the “1934 Act”)) (a “Persorif¢comes the beneficial owner, directly or indingodif twenty percent (20%) or more of the combi
voting power of RSI’s outstanding voting securitiedinarily having the right to vote for the elexctiof directors of RSI; provided, however,
that for purposes of this subparagraph (i), thio¥ghg acquisitions shall not constitute a Chang€antrol: (A) any acquisition by any
employee benefit plan or plans (or related trusB 8l and its subsidiaries and affiliates or (By acquisition by any corporation pursuant
transaction which complies with clauses (A), (B)l 48) of subparagraph (iii) of this Section 1.6; or

(ii) the individuals who, as of August, 1895 constituted the Board of Directors of R&e(tBoard” generally and as of August 18,
1995 the “Incumbent Board”) cease for any reasaotwstitute at least two-thirds (2/3) of the Bogmhvided that any person becoming a
director subsequent to August 18, 1995 whose elgctir nomination for election, was approved bytewf the persons comprising at least
two-thirds (2/3) of the Incumbent Board (other tlaamelection or nomination of an individual whosiial assumption of office is in
connection with an actual or threatened electiontasi, as such terms are used in Rule 14a-11 afl&em 14A promulgated under the 1934
Act) shall be, for purposes of this Plan, considexs though such person were a member of the IneninBoard; or

(iii) there is a reorganization, mergerconsolidation of RSI (a “Business Combinationfieach case, unless, following such Business
Combination, (A) all or substantially all of thedimiduals and entities who were the beneficial omnesspectively, of RSI's outstanding
Company Stock and outstanding voting securitieghardy having the right to vote for the electiohdirectors of RSI immediately prior to
such Business Combination beneficially own, digeotl indirectly, more than fifty percent (50%) oéspectively, the then outstanding shares
of common stock and the combined voting power eftlien outstanding voting securities ordinarilyihgwhe right to vote for the election of
directors, as the case may be, of the corporagisualting from such Business Combination (includinghout limitation, a corporation which
as a result of such transaction owns RSI or adutnstantially all of RSI's assets either directifttrough one or more subsidiaries) in
substantially the same proportions as their owrigrginmediately prior to such Business CombinatiminRSI’s outstanding Company Stock
and outstanding voting securities ordinarily having right to vote for the election of directorsRfsI, as the case may be, (B) no Person
(excluding any corporation resulting from such Biesis Combination or any employee benefit plan amg(or related trust) of RSI or such
corporation resulting from such Business Combimagind their subsidiaries and affiliates) benefigialvns, directly or indirectly, 20% or
more of the combined voting power of the then @uging voting securities of the corporation resgltirom such Business Combination and
(C) at least two-thirds (2/3) of the members oftibard of directors of the corporation resultingnfrsuch Business Combination were
members of the Incumbent Board at the time of ¥eegtion of the initial agreement, or of the actidrihe Board, providing for such
Business Combination; or




(iv) there is a liquidation or dissolutiof RSI approved by the shareholders; or

(v) there is a sale of all or substalytiall of the assets of RSI. If the sponsor enieis an agreement or series of agreements or the
Board passes a resolution which will result indkeurrence of any of the matters described in suitoses (i), (i), (iii), (iv), or (v), and a
Participant’s employment is terminated subsequetite date of execution of such agreement or sefiagreements or the passage of such
resolution, but prior to the occurrence of anyhaf tmatters described in subsections (i), (ii)),({iv), or (v), a Change of Control shall be
deemed to have retroactively occurred on the dateecexecution of the earliest of such agreemejtsf the passage of such resolution.

If a Change of Control occurs and if a Pgptcit's employment is terminated prior to the datevhich the Change of Control occurs, and
if it is reasonably demonstrated by the Particighat such termination of employment (A) was atrgguest of a third party who has taken
steps reasonably calculated to effect a Changeofr@ or (B) otherwise arose in connection withroanticipation of a Change of Control, a
Change of Control shall be deemed to have retngagtoccurred on the date immediately prior todlage of such termination of employme

1.7 “Code” means the Internal Revenue CodE986, as amended from time to time, and any reigukairelating thereto.

1.8 “Committee” means the Committee appoiigthe Board to administer the Savings Plan in edanoce with Article X of the Savings
Plan or when applicable, the person to whom the @ittee has delegated authority pursuant to Arfictef the Savings Plan for the matter in
guestion.

1.9 “Company” means Ryder System, Inc., aififocorporation, or any successor corporation loerogéntity resulting from a merger or
consolidation into or with the Company or a transfiesale of substantially all of the assets ofGlmenpany.

1.10 “Company Stock” means the common stodk@iCompany, par value $.50, which is readilydtdd on an established securities
market.

1.11 “Compensation” means (i) in the casemEmployee, the sum of the total of all amountsl paia Participant by an Employer as
salary (including commissions) or bonuses for peaseervices and any Savings Plan Tax-Deferredribomibns or Tax-Deferred
Contributions made by the Employer on behalf o#iBipant for the Plan Year excluding any otheoants earned by the Participant for the
Plan Year but that are deferred under any other larrangement maintained by the Employer, dir(ithe case of a Director, the Directwor’
fees including the Director’s annual cash retainemmittee retainer and per diem meeting fees damehe Director.

1.12 “Director” means a member of the Board.




1.13 “Disability” means a Participastinability to engage in any substantial gainfuhaty by reason of any medically determined phwpt
or mental impairment which can be expected to tésueath or which has lasted or can be expectdakt for a continuous period of not less
than 12 months, as determined in a uniform anddiscHdminatory manner by the Committee after reiggimny medical examinations by a
physician or reviewing any medical evidence whiod €Committee considers necessary, and which rdauhtie Participant’s Separation from
Employment.

1.14 “Eligible Employee” means any Employeeovid (i) employed by the Employer, (ii) designabgdthe Committee to be eligible to
participate in the Plan, and (iii) is part of aesgtlgroup of management or highly compensated grapkowithin the meaning of Sections 201
(2), 301(a)(3)and 401(a)(l) of ERISA, and any redjohs relating thereto.

1.15 “Employee” means any employee of (i) @mmpany or (ii) any other entity that is an Emploge defined in the Savings Plan.
1.16 “Employer” means (i) the Company anddiiy other entity that is an Employer as definethexSavings Plan.

1.17 “Investment Funds” means those investroptibns that shall from time to time be made aldé as investment options under the
Plan, as determined by the Committee.

1.18 “Leave of Absence” means an Employeeasdeof absence from active employment with the Camgpor an Affiliate because of
military service, illness which does not constitatBisability, educational pursuits, services agar, or temporarily with a government
agency, or any other leave of absence, if (i) deakie of absence is approved by the Company orfdiate that employs the Employee, and
(i) upon termination of any such leave of absesceh Employee promptly returns or has returngtieécemploy of the Company or an
Affiliate, without employment (other than militapervice) elsewhere in the meantime except witlcdmsent of the Company or an Affiliate.
The Company or an Affiliate shall determine thetfiind last days of any Leave of Absence thatpgtaes.

1.19 “Matching Contributions” means the machcontributions credited to the Participan&ccount in accordance with Section 3.2 of
Plan.

1.20 “Matching Contributions Accountiieans the account maintained by the Company uhdd?lan for a Participant that is credited v
the Participant’s Matching Contributions, and aayng or losses allocable thereto.

1.21 “Participant” means a Director or an HBlig Employee of the Employer who elects to pgptite in the Plan.

1.22 “Participant’s Account” means the totalaant credited to the account maintained in the Rlaaccordance with the provisions of the
Plan for each Participant, which represents hal fmoportionate interest of all accounts underRlen as of any Accounting Date, and which
consists of his Tax-Deferred Contributions Accoamdl his Matching Contributions Account.
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1.23 “Plan” means the Ryder System, Inc. DefeCompensation Plan.
1.24 "Plan Year” means the calendar year.

1.25 “Retirement” means either (i) in the caban Employee, termination of employment fromEanployer at or after Retirement Age or
(i) in the case of a Director, retirement as a mhenof the Board.

1.26 “Retirement Age” means the earlier otlfg date on which a Participant attains age 6& (i@nthe date on which a Participant has
both (a) attained age 55 and (b) completed at l€agears of service. For purposes of this promisgervice shall mean that period of an
Employee’s continuous uninterrupted employment wittEmployer and any Affiliate, and with any presesor businesses of the Employer
or an Affiliate, conducted as corporations, paith@rs, or proprietorships, from the Employee’s etk of hire to the date of termination of
his employment for any reason; provided howevett, tihe employment of an Employee, who immediatefpie his current employment was
employed by a predecessor or acquired businessuaonsly up to the date of its merger with or asgign by the Employer or an Affiliate,
shall include only that part of his employment$aid business which has occurred after the dage fiar this purpose by the Company and
provided that the same date is uniformly fixedtfas purpose as to all of the employees of a gprealecessor or acquired business. An
Employee may work simultaneously for more than Bngloyer and Affiliate, but the total period of EiBiployment shall not be increasec
reason of such simultaneous employment.

1.27 “Savings Plan” means the Ryder System,Employee Savings Plan A, established effeci@reidry 1, 1984, and as amended from
time to time, and the Ryder System, Inc. Employaeir®s Plan B, established effective January 13,188d as amended from time to time,
and each successor or replacement salaried emplogsb or deferred arrangement.

1.28 “Savings Plan Matching Contributions” me#he total of all Matching Contributions madethy Employer for the benefit of a
Participant under and in accordance with the tevhike Savings Plan.

1.29 “Savings Plan Tax-Deferred Contributiom®ans the Tax Deferred Contributions made by thpl&yer for the benefit of a
Participant under and in accordance with the tevhike Savings Plan.

1.30 “Separation from Employment” means aatisionuance of the Participant’s employment relatiop with the Company and its
Affiliates due to Retirement, Disability, death,ather termination of employment (voluntary or ihugtary). For purposes of this provision,
the employment relationship with the Company asd\ffiliates of a Participant entitled to earned&ton time after he ceases to perform
services for the Company and its Affiliates shalldeemed to terminate upon the date his earnedmadtiane, if any, expires. The fact that
Employee who is a Participant ceases to electye hay Tax-Deferred Contributions credited to hi€dunt under the Plan shall not
constitute a Separation from Employment, and addaant’s absence from active employment due tdtanyl service or Leave of Absence
shall not constitute a Separation from Employment.




1.31 “Tax-Deferred Contributions” means thenpensation reduction contributions credited toRheticipant’s Account under Section 3.1
of the Plan.

1.32 “Tax-Deferred Contributions Account” meahe account maintained by the Company underldrefBr a Participant that is credited
with the Participant’s Tax-Deferred Contributioasd any gains or losses allocable thereto.

ARTICLE Il
ELIGIBILITY

2.1 Eligibility. An Employee shall be eligible participate each January 1 or July 1 coincietit or immediately following the date as of
which he becomes an Eligible Employee. Each Diresttall be eligible to participate in the Plan edahuary 1 or July 1 coincident with or
immediately following election to the Board.

ARTICLE Il
CONTRIBUTIONS AND VESTING
3.1 Tax-Deferred Contributions.

(i) Each Participant who is an Eligiblmployee, so long as he remains a Participant, feay ¢vzia online election) to reduce and de
receipt pursuant to this Plan of his Compensatioarbamount equal to the excess of (a) a minimut®efind a maximum of 100% of his
Compensation, over (b) the amount of his Savings Phax-Deferred Contributions for the Plan Yeaan§, after applicable taxes and
deductions. The amount of deferral so elected $lmadipplied against and reduce the Participant’sdbary (including commissions),

(y) bonuses, or (z) salary, (including commissics) bonuses, earned during the Plan Year as @legtéhe Participant (via on-line
election).

(i) Each Participant who is a Directso,long as he remains a Participant, may eleca f@nm furnished by the Committee and in
accordance with Committee rules) to reduce andrdeéeipt pursuant to this Plan of his Compensaiipan amount equal to a minimum of
1% and a maximum of 100% of his Compensation.

(i) A Participant’s election to partpate in the Plan shall be effective on a Plan Yeais, and must be made before the beginning of
the Plan Year to which it relates. Notwithstanding foregoing, a newly eligible participant mayatl® participate in the Plan as of July 1
coincident with or immediately following the date af which he become an Eligible Employee or Diwecthe election of an Eligible
Employee to enroll in the Plan must be made vidirmnelection. The election of a Director to enialthe Plan must be made on a Participant
Election and Enrollment Form. In either case, amlément election may not be amended or revokeihduhe Plan Year to which it relates.
The Employer shall withhold, by payroll deductitime Compensation deferred pursuant to this Se8tibfrom the current Compensation
payments of a Participant and credit such withlaghdunt to a Participant’s Tax-Deferred Contribusidiccount under the Plan.
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3.2 Matching Contribution.

(i) For Participants who are Eligible Hoyees, and specifically excluding Participants vahe Directors, the Employer shall credit to
the Participant’s Matching Contributions Accounteafch such Participant who elects to make an &igibx-Deferred Contribution for the
Plan Year an amount equal to the excess, if any, of

(a) the amount of the Savings Plan Maitgt@ontribution that would have been credited &hdRarticipant Account under the Savin
Plan if the Eligible Tax-Deferred Contributions Haeken made into the Savings Plan, over

(b) the Savings Plan Matching Contribngi@ctually allocated to such Participant’s Accaumder the Savings Plan for the Plan Year.

For purposes of this provision, the tégtigible Tax-Deferred Contribution” shall mean tiax-Deferred Contributions made on bel
of the Participant for the Plan Year pursuant totisa 3.1(i).

(i) Each Matching Contribution for eaehrticipant shall be credited to the Participa#ttcount as of the end of the Accounting Pe
for which the Tax-Deferred Contribution is withhelit as soon as practicable thereafter. Each MajcBbntribution shall be made in cash
and shall be invested according to the investmptibios selected by the Participant. Matching Coutions prior to October 1, 2002 which
were made in Company Stock may be exchanged inendrah part beginning July 1, 2003.

(iii) Participants who are Directors dhradt be credited with Matching Contributions untleis Section 3.2.

3.3 Vesting.

(i) A Participant’s interest in his Tavef@rred Contributions Account shall be 100% norgitable at all times. A Participant’s interest
in his Matching Contributions Account shall beconomforfeitable and vest in accordance with theofelhg schedule, based upon the
number of the Participant’s Years of Vesting Sexds determined under the Savings Plan.

Number of Years Vested Percentage of
of Vesting Service Participant’s Account
Less than : 0%
2 25%
3 50%
4 75%
5 or more 10C%

Notwithstanding the foregoing, a Participanvésted percentage shall be 100% (a) if the Paatitis employment with the Employer
terminates due to Retirement, or by reason of the




Participant’s death or Disability, or (b) in theegn that a Change of Control shall occur whileRlagticipant is an Employee of the Employer
or an Affiliate.

(i) The nonvested portion of a Participa Account that is forfeited shall not be alladto the Participant’s Account of any other
Participant.

ARTICLE IV
INVESTMENT OF PARTICIPANT'S ACCOUNTS

4.1 Investment. Amounts credited to a Pargiotfs Account shall be treated as if they werealbtunvested in the Investment Funds
selected by the Participant in accordance wittPlaa, and shall be credited with gains and losBbesadle thereto at such times and in such
manner as shall be determined by the Committeeh Baector and Eligible Employee upon becoming gi€ipant shall elect, upon
enrollment, the portion of the Participant’s Accgun any whole percentage multiples (or in sudireoproportions as the Committee may
from time to time determine), that are to be trdate if invested in each of the Investment FundBa&icipant may, at such times and in such
manner as shall be permitted by the Committee,gdanch election as to the investment of his Rpatit’'s Account. Sales of Company
Stock in the event that there is insufficient lidjty shall be governed by Schedule F of the RabbsTTAgreement dated as of October 1, 2
as follows:

(i) Withdrawals and distributions will laggregated and placed first in the hierarchy Maifable Liquidity is sufficient for the aggreg
of such transactions, all such withdrawals andibistions will be honored. If Available Liquiditysinot sufficient for the aggregate of such
transactions, then such transactions will be sudg@rand no transactions requiring a sale of Spddieek Fund units shall be honored for
that day.

(ii) If Available Liquidity has not beeaxhausted by the aggregate of withdrawals andldigions, then all remaining transactions
involving a sale of units in the Sponsor Stock F(exthanges out) shall be grouped on the basidiehwuch requests were received, in
accordance with standard procedures maintainetiéyustee for such grouping as they may be amefndedtime to time. To the extent of
Available Liquidity, groups of exchanges out of Bygonsor Stock Fund shall be honored, by group, ‘tinst in, first out” basis. If Available
Liquidity is insufficient to honor all exchangestauithin a group, then none of the exchanges osuch group shall be honored, and no
exchanges out in a later group shall be honored.

(i) Transactions not honored on a matir day due to insufficient Available Liquidithall be honored, using the hierarchy specified
above, on the next business day on which therevésl@ble Liquidity.




ARTICLE V
DISTRIBUTIONS
5.1 Fixed Date Distribution.

(i) Upon enrollment, a Participant mayk@an irrevocable election to receive a lump sugmyEnt of all of the deferral amount.
Provided, however, that each such Fixed Date Digtion shall be paid in a lump sum and shall be paisoon as practicable following the
July 1 of the Plan Year designated by the Partitiffzat is at least two Plan Years after the Plaar¥n which such deferral amount is
actually deferred.

(i) Should an event occur that triggafisenefit under Section 5.2, any deferral amounsisdre subject to a Fixed Date Distribution
election under this Section 5.1 shall not be paiddcordance with Section 5.1 but shall be pa&toordance with the other applicable
Section. Except that while the Participant is reiogj severance payments, Fixed Date Distributibias tay come due shall be paid.

5.2 Distributions for Separation from Employrhe

(i) Effective as of January 1, 2003,he tase of Disability, death or other terminatibermployment or Board service (voluntary or
involuntary), a Participant shall receive a digitibn from the Plan in a lump sum as soon as pralgke following the January 1 immediately
following such Participant’s Separation from Emptmnt or cessation of Board service. Notwithstandmgforegoing, effective as of
January 1, 2003, each Participant shall elect aadedf receipt for distributions from the Plan ug®atirement upon enrollment. The
distribution upon Retirement shall be made in adisum or in accordance with the Participant’s nmesént election on file with the
Committee which is effective at least one yearmpioathe date of the Participant’s Retirement. Seieletion shall indicate that the Participant
has chosen to receive either: (a) a lump sum asa®@racticable following the January 1 immedjatellowing the Participant Retirement
or (b) a minimum of 2, and a maximum of 15, annnsfallments beginning as soon as practicableviafig the January 1 immediately
following the Participant’s Retirement. Each annnatallment shall be equal to the value of theegortion of the Participant’'s Account
multiplied by a fraction, the numerator of whichlisind the denominator of which is the number sfaliments remaining to be paid less any
applicable tax withholding. Distributions of amosiontributed to the Plan prior to January 1, 2681 be made in accordance with the
Participant’s most recent election on file with hemmittee which is effective at least one yeaoipio the Participant's Separation from
Employment or cessation of Board service.

(ii) If a Participant should die beforistdbution of the entire vested portion of the tiRgpant’s Account has been made to him, any
remaining amounts, less applicable withholding sasball be distributed to the Participant’s Betiafy in the same manner in which such
amounts otherwise would have been distributededPdrticipant.

(i) Notwithstanding the foregoing preions of this Section 5.2 or the provisions of #ecbk.1, the remaining vested portion of a
Participant’s Account, less applicable




withholding taxes, shall be distributed to the Rgrant or his Beneficiary, in a lump sum as sosradministratively practicable following a
Change of Control.

(iv) The value of a Participant’s Accoufatr purposes of determining the amount to beitisted to the Participant or his Beneficiary,
shall be determined as of the Accounting Date inmatety preceding the distribution or such otheredad the Committee shall determine.

5.3 Method of Distribution. Distribution ofdiParticipant’s Account shall be made in cash.

5.4 Hardship Distributions. Upon the writteguest of a Participant and in the event the Cotaeidetermines that an “unforeseeable
emergency” has occurred with respect to a Partitjhe Participant may be allowed to (i) suspemgaeferrals required to be made by the
Participant and/or (ii) receive a partial or fullyment from the Plan. The payout shall not excheddsser of (i) the amount the Committee
deems to be necessary to meet the emergency tirg(iBarticipant’s Account. For this purpose, anféueseeable emergency” shall mean an
unanticipated emergency, such as a sudden and ectedpliness or accident of the Participant oepethdent of the Participant or loss of the
Participant’s property due to casualty, that issealby an event beyond the control of the Partitipad that would result in severe financial
hardship if the withdrawal were not permitted. Tieed to pay a Participant’s child’s tuition to egk and the desire to purchase a home shal
not be considered unforeseeable emergencies.

5.5 Withdrawal Election. A Participant (orteafa Participant’s death, his or her Beneficiangly elect, at any time, to withdraw all of the
vested portion of the ParticipastAccount, calculated as if there had occurredpa¢ion from Employment as of the day of the éecties:
a withdrawal penalty equal to 10% of such amouhts Election can be made at any time, before er &articipant’s Separation from
Employment, and whether or not the ParticipanB@neficiary) is in the process of being paid purdua an installment payment schedule.
No partial withdrawals shall be allowed. The Papaat (or his or her Beneficiary) shall make tHescéon by giving the Committee advar
written notice of the election in a form determirfeain time to time by the Committee, and such paytsienade hereunder shall be paid
within 60 days of such election. Once payment isenander this Section 5.5, the Participant mayigpate on any January 1 following the
withdrawal. Once the Participant has received &i®sd withdrawal, the participant’s participatiortihe Plan shall terminate and the
Participant shall not be eligible to participatehe Plan in the future.

ARTICLE VI
ADMINISTRATION OF THE PLANS

6.1 Administration by the Committee. The Cortted shall be responsible for the general operatmmhadministration of the Plan and for
carrying out the provisions thereof.

6.2 General Powers of Administration. All pigigns set forth in the Savings Plan with respe¢hée administrative powers and duties of
the Committee and procedures for filing claims khilglo be applicable with respect to the Plan. Chenmittee shall be entitled to rely
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conclusively upon all tables, valuations, certifesa opinions and reports furnished by any actwssgountant, controller, counsel or other
person employed or engaged by the Committee wiherat to the Plan. All expenses of administratéating to the Plan may be debited
against the Participant’s Account, in the same raaas expenses are charged to accounts undentimgS&lan.

ARTICLE VII
AMENDMENT OR TERMINATION

7.1 Amendment or Termination. The Companyridgethe Plan to be permanent but reserves the bghesolution of the Board or by
action of any committee thereof, to amend or teat@rihe Plan when, in the sole opinion of the Baairthe committee, such amendment or
termination is advisable. Any such amendment aniteaition shall be made pursuant to a resolutiath@fBoard, or by action of a committee
thereof, and shall be effective as of the datauohgesolution or action unless specifically preddtherwise.

7.2 Effect of Amendment or Termination. No aheent or termination of the Plan shall directlyiratirectly reduce the balance of any
Participant’s Account held hereunder as of theatiffe date of such amendment or termination. Ugomination of the Plan, distribution of
amounts in the Participant’s Account shall be madie Participant or his Beneficiary in the manaed at the time described in Article V of
the Plan. No additional credits of Tax Deferred tibations or Matching Contributions shall be ma&dehe Participant’s Account for periods
after termination of the Plan, but the Committeallstontinue to credit gains and losses to thei€pant’'s Account, until the balance of such
Participant’s Account has been fully distributedhe Participant or his Beneficiary.

ARTICLE VI
GENERAL PROVISIONS

8.1 Participant’s Rights Unsecured. The Plall$e unfunded for tax purposes and for purposdstle | of ERISA. However, the
Company may transfer assets to cover all or agrodf the value of Participant Accounts in a tfiestthe benefit of the Participants which
such trust shall be subject to the rights of credibf the Company. Although the value of eachi€élpent’s Account will be measured as if
such Accounts were invested in the Investment Fgetéxted by the Participant pursuant to the Plaither the Company nor any other
Employer or the trust shall be required to invest assets in any Investment Funds, and if the Casnpaany other Employer does in fact
make any investments in any Investment Funds, éinicbant or Beneficiary shall have no rights mctaims against any such investments.
The right of a Participant or his designated Beagiafy to receive a distribution hereunder shaldhainsecured claim against the trust and
against the general assets of his Employer an@dinepany, and neither the Participant nor a desgghlaéneficiary shall have any rights in or
against any specific assets of the Company or #rsr &mployer.

11




8.2 No Guarantee of Benefits. Nothing contdiimethe Plan shall constitute a guaranty by then@any or any other Employer or any ot
person or entity that the assets of the Compamnpother Employer will be sufficient to pay anynbét hereunder.

8.3 Spendthrift Provision. No interest of gogrson or entity in, or right to receive a disttibo under, the Plan shall be subject in any
manner to sale, transfer, assignment, pledge hattawat, garnishment, or other alienation or encumdwaf any kind; nor may such interes
right to receive a distribution be taken, eitheluntarily or involuntarily for the satisfaction ttie debts of, or other obligations or claims
against, such person or entity, including claimbankruptcy proceedings.

8.4 Applicable Law. Except to the extent preted by ERISA or other Federal law, the Plan dhaltonstrued and administered under the
laws of the State of Florida.

8.5 Indirect Payment of Benefits. If any Rapant or his Beneficiary is, in the judgment of Bommittee, legally, physically or mentally
incapable of personally receiving and receiptingaiioy payment due hereunder, payment may be matie guardian or other legal
representative of such Participant or Beneficiatyifaone, to such person or institution who,he bpinion of the Committee, is then
maintaining or has custody of such Participant endficiary. Such payments shall constitute a fisitkiarge with respect thereto.

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

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

8.8 Waiver of Notice. Any notice required harder may be waived by the person entitled thereto.

8.9 Unclaimed Payments. If a Participant srBeneficiary fails to apprise the Committee ofraes in the address of the Participant or
Beneficiary, and the Committee is unable to comicatei with the Participant or Beneficiary at theradd last recorded by the Committee
within five years after any benefit becomes due pahble from the Plan to the Participant or Bemafy, the Committee may mail a notice
by registered mail to the last known address ofi gerson outlining the following action to be takeress such person makes written repl
the Committee within 60 days from the mailing oflsunotice: The Committee
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may direct that such benefit and all further besefiith respect to such person shall be discondiraunel all liability for the payment thereof
shall terminate.

8.10 Employer-Employee Relationship. The dighiment of this Plan shall not be construed agerong any legal or other rights upon
any Employee or any person for a continuation gblegment, nor shall it interfere with the rightsaf Employer to discharge any Employee
or otherwise act with relation to him. Each Emplogey take any action (including discharge) witbpect to any Employee or other person
and may treat him without regard to the effect whdach action or treatment might have upon him Raréicipant of this Plan.

8.11 Receipt and Release. Any final paymenligtribution to any Participant, his Beneficianyhis legal representative in accordance
this Plan shall be in full satisfaction of all ¢t& against the Committee, the Company, and the &raplthe Employer, the Company, or the
Committee may require a Participant, his Benefic@rhis legal representative to execute a re@aigtrelease of all claims under this Plan
upon a final payment or distribution or a recegpttte extent of any partial payment or distributiand the form of any such receipt and
release shall be determined by the Employer, thagamy or the Committee.

8.12 Limitations on Liability. Notwithstandirany of the preceding provisions of the Plan, regithe Company, the Committee, nor any
individual acting as employee or agent of the Comypar the Committee shall be liable to any Par#aip former Participant or other person
for any claim, loss, liability or expense incuriacconnection with the Plan.

8.13 Withholding of Taxes. The Employer shaVe the right to make such provisions as it degeegssary or appropriate to satisfy any
obligations it may have to withhold Federal, statéocal income or other taxes incurred by reasfqmagments pursuant to the Plan. In lieu
thereof, the Employer shall have the right to witlththe amount of such taxes from any other sunesaduo become due from the Employer
to the Participant upon such terms and conditienth@ Committee may prescribe.

8.14 Severability of Provisions. If any prdeis of the Plan shall be held invalid or unenfoldeasuch invalidity or unenforceability shall
not affect any other provisions hereof, and the Blzall be construed and enforced as if such pomsshad not been included.

8.15 Miscellaneous. Words in the masculinedgeishall include the feminine and the singulatishelude the plural, and vice versa,
unless qualified by the context. Any headings uss@in are included for ease of reference only,arcot to be construed so as to alter the
terms hereof.
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IN WITNESS WHEREOF , the Company has caused this instrument to bedignd its corporate seal to be hereunto affixeitisbuly
authorized officers on this day of 2002.

RYDER SYSTEM, INC.

By:

Challis M. Lowe
Executive Vice Presidel- Human Resource

ATTEST:

By:

David Beilin

Assistant Secretal
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Introduction

The Board of Directors of Ryder System Inc. hagapgd a Long-Term Incentive Plan for designatedcattees as a component of Ryder’s
targeted total direct compensation package. Th&liJ Hesigned to reward key executives with aduiicompensation contingent upon
attainment of critical business objectives ovetrag¢-year period.

Definitions
For this Plan, the following terms will have theseanings:

Annual Base Pay means the participant’s base satadgnuary 1, 2002, the beginning of the initiahRCycle. For subsequent Plan Cycles,
annual base pay will mean bonusable base pay.

Change of Control means the definition set forteach Participant’'s Change of Control Severanceémgent.
Company or Ryder means Ryder System, Inc.

Compensation Committee means the Committee appoliyt¢he Board of Directors to administer all Comgetion and Benefit Plans
including the LTIP. May also be referred to astfGemmittee”.

Earned Cash means the cumulative total amount@amreach plan year during the thigear Plan Cycle. Earned cash is payable accordi
the Plan’s schedule following the end of each Elgale.

Eligible Employee or Participant means any Employesgignated by the Compensation Committee to [jeate in this Plan.
Employee means any employee of the Company.

EVA means Economic Value Added and is the measunetoel that determines whether a business is eamiore than its true cost of
capital by incorporating the cost of equity capétalwell as debt capital.

Investment options mean those investment funds raeaiéable under the LTIP.
LTIP or Plan means the Ryder System, Inc. Long-Tewentive Plan.
LTIP Account means an account established for acticipant in the LTIP.

LTIP Balance means a Participant’s balance in hiseo LTIP Account.




LTIP Target means the percentage of annual baagysadtablished for each participant for the pugpafshe LTIP. This target percentage is
distributed equally: 50% in cash and 50% in stddle cash payout is governed by this Plan. The staakd is governed by the terms of the
1995 Incentive Stock Plan, or any successor sttzok fach participant’s target for the Plan Cysldacumented in the Plan Supplements.

Plan Cycle means the three-year period during wtiich a participant has the opportunity to earr@asnpensation under the Plan.
Supplement means a supplement to the Plan forti@ydar Plan Cycle.

Trustee means the trustee of the Plan which shiidlly be Merrill Lynch Trust Company and whichrtbe changed by the Company at its
discretion.

Vesting means the time at which the Participantgiaivnership to a portion of such Participant’'s® Balance.
Effective Date

The effective date of the Plan is January 1, 2002.initial Plan Cycle commences on January 1, 20@Pends on December 31, 2004.
Subsequent Plan Cycles will begin on January Jpsoaed by the Compensation Committee.

Eligibility

Executives will be designated each year to padteifn this Plan. Eligibility is based on the demisof the Compensation Committee and is
not tied to position, management level or pastlglity. Participation during one Plan Cycle is reoguarantee of future participation. The
Supplement for each Plan Cycle will document thelsgible Employees.

How the Plan Works
Performance Criteria and Goal Setting

Each Plan Cycle is comprised of three consecutaes/with a performance measure for each yearCbnemittee will determine and
approve performance measurements and pay contilegdncMarch 15th of the first year of each Plarl€yThese measurements and pay
contingencies will also be documented in the Supple for each Plan Cycle.

Performance will be measured each year of the iRtlimidually against an annual performance goahideement of the performance target
or failure to achieve the




performance target in one plan year will not affbet target, performance goals or compensatioarfgrother plan year.
Cash for Performance

Payment for the initial Plan Cycle is based ondgomance spread from 80% to 120% of target forgdormance criteria. For subsequent
Plan Cycles, payment is based on a performancadp@ash payouts for meeting a performance spsea@lb to 200% of target
compensation. Incremental payouts will be madedaseactual performance results.

For example:
Performance Spread <8(% 80% 10C(% 120(%
Cash Payouts 0% 50% 10C% 20(%
Earned Cash Opportunity

Each Plan Cycle has an earned cash target opptyraqial to 50% of the total LITP cash target. {legrants’ targets are documented in the
Supplement for each Plan Cycle).

LTIP Target: 125% EarnecsEadarget: 62.5%

To determine the earned cash opportunity for tha Blycle, multiply your annual base pay by earrseshdarget percentage.

Salary Earned Cash Target Earned Cash Opportunity @ Target

$300,00¢ X 62.5% = $187,50(
This is the earned cash target opportunity forethtire three-year Plan Cycle.

Each year of the Plan Cycle has performance measunts as detailed in the Supplement for each PyaileCCash payouts are based on
performance results. The following example assuima&is80% of the performance spread is reachedeifiigt year of the Plan Cycle, 100%
the second year of the Plan Cycle and 100% in great of the Plan Cycle.




Performance

Plan Cycle Spread Achieved Minimum Target Maximum Earned Payment
1styear 80% $31,25( $ 62,50( $125,00( $ 31,25(
2"dyear 100% $31,25( $ 62,50( $125,00( $ 62,50(
3" Year 100% $31,25( $ 62,50( $125,00( $ 62,50(
Earned Cash Target Opportunity $187,50( $156,25(

—

This example shows the participant had the oppiyttm earn $187,500 upon achieving 100% of perémoe targets. Based on performance
results, the participant earned $156,250.

Distribution of LTIP Awards

Each year during the Plan Cycle, the Compensatamr@ittee will determine what, if any, cash paymerts payable to each Participant in
the Plan. Any awards payable with respect to sier will be deposited into each Participant’'s LIA&ount with the Trustee.

Investment Elections

Each Participant has the right to allocate the $unchis or her LTIP Account to one or more of salévestment options, including the
purchase of Ryder stock, made available by thet&eu@s amended from time to time). Such investmleations are within the sole
discretion of each Participant, who bears all thle associated with such investments.

Making I nvestment Elections

Participants meet with a Merrill Lynch investmedveor to discuss investment choices and allocaifaawards into the Participant’s LTIP
Account. The Participant submits a signed allocatoym to the Compensation Department for processiith Merrill Lynch.

Ryder Stock
The purchase and sale of Ryder stock in the Paatitis LTIP Account must be pr-approved by the IR@partment.
Ryder Stock held in a Participant’s LTIP Accountlwount toward such Participant's compliance wityder's Stock Ownership Guidelines.
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Vesting and Forfeiture

The cumulative earnings (total of each of the tlyears of the Plan Cycle together will all gaind éosses realized in a Participant’s LTIP
Account) become vested and non-forfeitable follayine close of the three-year Plan Cycle accorttirthe following schedule:

. Six (6) months after the end of the Plan Cy

. Eighteen (18) months after the end of the Plan €

To vest and be eligible for cash distributions aatieipant must be actively employed in good stagdvith the Company. Participants who
not actively employed in good standing with the @amy at the time of distribution are not eligibbe payment and forfeit any unvested
award.

Cash Payments and Method of Distribution

Payment Distribution

All payments are subject to approval by the Comatois Committee.

Distribution of each Participant’s earnings undes Plan will be paid, as soon as practicable, afteh vesting date.

The following example shows both the vesting arsdritiution schedule for one plan cycle:

Plan Cycle January 1, 200- December 31, 200
Plan Cycle Ends December 31, 20C
Vesting and Distribution June 30, 2005 — 50% of a Participant’s June 30, 2006 — The remainder of a
LTIP Balance on such vesting d: Participan's LTIP Balance for such Plan Cy

Date and Method of Payment

Prior to the beginning of each Plan Cycle, Paréinip must complete a payment distribution eledibom. The Participant elects both the date
when payments are to begin and the method of paymbkase elections are irrevocable.




Date

Participants may elect to receive account balaacesrding to the set payment schedule (see above®pmay elect to defer payments
beyond the set payment schedule to a future date.

Method of Paymer

There are two methods of payment available: lummp suannual installments that will pay in a minimofrtwo (2) years to a maximum of
ten (10) years.

v Lump Sum Paymer-the vested account balance will be paid in a lump sn the pr-selected date on file with the Compa
v Annual Installment Payme- the vested account balance will be paid in anmsthliments beginning on the -selected date

Change of Control

In the event of a Change of Control, each Partitipd TIP Balance will vest and be distributed asrs as practicable following such Change
of Control.

Each Participant should refer to his/her individs&gdned Change of Control Agreement for full detai
Discretionary Distribution

The Compensation Committee may, in its sole andlatesdiscretion, accelerate vesting and apprdueng sum distribution of all or a
portion of a Participant’s LTIP Balance in the eveh

. The employe’s death

. Normal retirement, as defined in Ry’s Retirement Plan, as may be amended from timentg

. Permanent and total disability, as defined in R’s Disability Plans, as may be amended from tintae;
. Involuntary termination, not for caus

. Termination of the Pla

Participants who leave the Company under any ciomditther than those listed above are not eligitlea payout under the LTIP Plan, exc
at the discretion of the Compensation Committee.




Limitations
An Eligible Employee may participate in a maximufrttoee concurrent Plan Cycles at any given time.
Exclusion

Participation is the Plan is not a right but a ipeiye subject to annual review by the Committeee Tommittee reserves the right, at its sole
and absolute discretion, to withhold payment fram Rarticipant who violates or who has violated @mnpany principle or policy, even if
there are no documented performance issues indttieipant’s personnel file.

Plan Administration

The Compensation Committee shall have full power @uthority to construe, interpret and adminigterPlan. All decisions, actions or
interpretations related to the Plan are the respiitgs of the Compensation Committee, subjectite Compensation Committee’s sole and
absolute discretion, and shall be final, conclusind binding on all parties.

The Committee is responsible for designating Pigaitts; setting goals; reviewing results and pregdgsyments and approving cash payt

In the event a Participant is not actively emploppgdhe Company the Committee has the authorigctelerate vesting and to approve a |
sum distribution of all or a pro-rata portion ofiead cash payouts.

The Compensation Committee has the right to ametehminate the Plan, although it cannot rescind@ayments already granted to a
Participant so long as that person is employechbyCompany, and is qualified under the terms oftaa.

General Provisions

Non-Transferable - A participant’s rights under thiarPmay not be sold, pledged, assigned or traregferrany manner, except if required by
the laws of descent and distribution (transfersavhed compensation at death through wills or iatesransfers).

No Right to Employmer- Nothing in this Plan shall be construed as an ageet by Ryder to employ an employee for a spepiicod of
time, or to change the at-will status of any empiay




Plan Funding & Security Amounts allocated to the Plan are general liabgitof Ryder and will be funded in a Rabbi Trustjclhihis an
irrevocable trust used to fund deferred compensdtenefits for key employees. The primary purpdseRabbi Trust is to provide and
protect nonqualified plan assets, guaranteeingftimats will be available when promised, excephia tase of bankruptcy.

In the event of bankruptcy, the assets of the Tatsssubject to the claims of general creditors aoel inaccessible to the Company for
discretionary use. In the event that the Compapines insolvent, each Participant will be an unsstgeneral creditor of the Company.
Your claim against the assets of the Company iltbnsidered in sequence with the claims of oteaernl creditors of the Company.




SUPPLEMENT A

Plan Cycle January 1, 2002 through December 31, 2

Plan Vesting Following the close of the Plan Cycle on Decemidegr2®04 in accordance with the terms of the F
*  50% after six (6) montr— June 30, 2005 ar
* 50% after eighteen (18) mont- June 30, 200

Plan Payout In accordance with the terms of the PI

+  1Stinstallment during July 2005

«  2ndjnstaliment during July 2006

Performance Attainment of EVA as follows:
Measurement
Plan Year Threshold Target 2 Times
200z (56.¢) (47.9) (37.9
200: (51.7) (42.€) (34.0
2007 (46.0) (38.9) (30.6

Plan Participants and LTIP Targets*

Participants Total LTIP Target Earned Cash Target
Gregory T. Swientol 225% 112.5%
Corliss J. Nelsol 165% 82.5%
Vicki A. O’Meara 125% 62.5%
Challis M. Lowe 125% 62.5%
Gene R. Tyndal 125% 62.5%
Tracy A. Leinbact 125% 62.5%
Bobby J. Griffin 125% 62.5%

*  As may be modified from time to time by ther@pensation Committee




SUPPLEMENT B
Plan Cycle January 1, 2003 through December 31, 2
Plan Vesting Following the close of the Plan Cycle on Decemidegr2®05 in accordance with the terms of the F
*  50% after six (6) montr— June 30, 2006 ar
* 50% after eighteen (18) mont- June 30, 200
Plan Payout In accordance with the terms of the PI

+  1Stinstallment during July 2006

«  2ndjnstalliment during July 2007

Performance Attainment of EVA as follows:
Measurement
Plan Year Threshold Target 2 Times
200: $(45.1) $(37.€) $15.4
2007 $(39.7) $(33.1) $17.c
200¢ $(33.8) $(28.7) $19.¢

Plan Participants and LTIP Targets*

Participants Total LTIP Target Earned Cash Target
Gregory T. Swientol 300% 150(%
Corliss J. Nelsol 20C% 10(%
Vicki A. O’Meara 150% 75%
Challis M. Lowe 150% 75%
Tracy A. Leinbact 15C(% 75%
Bobby J. Griffin 15C% 75%
Anthony G. Tegneli 15C% 75%
Robert E. Sanche 10C% 50%

*  As may be modified from time to time by ther@pensation Committee

Changes ta Long Term Incentive Plan Targets for 2003 weredased based on the recommendation of an independent
LTIP Targets compensation consulta




SUPPLEMENT C
Plan Cycle January 1, 2004 through December 31, 2
Plan Vesting Following the close of the Plan Cycle on Decemidegr2®06 in accordance with the terms of the F
*  50% after six (6) montr— June 30, 2007 ar
* 50% after eighteen (18) mont- June 30, 200
Plan Payout In accordance with the terms of the PI
+  1Stinstallment during July 2007

«  2ndjnstaliment during July 2008

Performance Attainment of EVA as follows:
Measurement
Plan Year Threshold Target 2 Times
2004 $(39.2) $(21.7) $3.7
200¢ $(34.5) $(18.5) $5.7
200¢ $(29.3) $(15.7) $7.7

Plan Participants and LTIP Targets*

Participants Total LTIP Target Earned Cash Target
Gregory T. Swientol 300% 150(%
Tracy A. Leinbact 15C(% 75%
Vicki A. O’Meara 150% 75%
Challis M. Lowe 150% 75%
Bobby J. Griffin 15C(% 75%
Anthony G. Tegneli 15C% 75%
Robert E. Sanche 10C% 50%
Richard B. Carso 10C% 50%
Thomas S. Reneh: 100% 50%
Gregory F. Green 100% 50%

*  As may be modified from time to time by ther@pensation Committee






EXHIBIT 14.1
RYDER SYSTEM, INC.

CODE OF ETHICS FOR CHIEF EXECUTIVE OFFICER, CHIEF F INANCIAL OFFICER,
AND SENIOR FINANCIAL MANAGEMENT

Ryder System, Inc. (the “Company”) has Pritesmf Business Conduct applicable to all employd#d¢ke Company. The Company’s
Chief Executive Officer (the “CEQO"), Chief Finanti@afficer (the “CFQ”) and all senior financial magement, including the principal
accounting officer, are bound by the provisionsfegh therein relating to ethical conduct, cortiof interest, compliance with law and
prompt reporting of violations. In addition to tReinciples of Business Conduct, the CEO, the CF®s&mior financial management are

subject to the following additional specific poési

1.

The CEO, the CFO, and all senior financial manag# are responsible for full, fair, accurate, fiyvend understandable disclosure in
the periodic reports required to be filed by therpany with the Securities and Exchange Commisgl@“SEC”). Accordingly, it is
the responsibility of the CEO and each senior farmanager promptly to bring to the attentioritef CEO and/or the CFO, as
appropriate, any material information of which liesbe may becomes aware that affects the disclosuagle by the Company in its
public filings. In addition, the CEO, the CFO, azmth senior financial manager will assist the CamjsaDisclosure Committee in
fulfilling its responsibilities to assure the acacy and completeness of the Comy’s periodic reports

The CEO, the CFO, and each senior financial mamsigall promptly bring to the attention of the édisure Committee and the Audit
Committee any information he or she may have caniiggr(a) significant deficiencies in the desigroperation of internal controls
which could adversely affect the Company’s abildyecord, process, summarize and report finaweitd or (b) any fraud, whether or
not material, that involves management or otherleyges who have a significant role in the Compafiyancial reporting, disclosures
or internal controls

The CEO, the CFO and each senior financial margtgsl promptly bring to the attention of the Ged€Counsel or the CEO and to the
Audit Committee any information he or she may hawecerning any violation of the Company’s Principtd Business Conduct,
including any actual or apparent conflicts of ierbetween personal and professional relationsimyslving any management or ott
employees who have a significant role in the Cory’s financial reporting, disclosures or internal colst

The CEO, the CFO, and each senior financial marstgat promptly bring to the attention of the Gexl&@ounsel or the CEO and to
Audit Committee any information he or she may hemecerning evidence of a material violation of sleeurities or other laws, rules or
regulations applicable to the Company and the dijperaf its business, by the Company or any agesrteof.

The Board of Directors shall determine, or deatgrappropriate persons to determine, appropridiens to be taken in the event of
violations of the Principles of Business Conducbbthis supplemental Code of Ethics by the CE®,GFO, and the Company’s senior
financial managers. Such actions shall be reaspnisigned to deter wrongdoing and to promote awedsility for adherence to the
Principles of Business Conduct and to this suppigaieCode of Ethics, and shall include written cesi to the individual involved that
the Board has determined that there has beenativio] censure by the Board, demotion or re-assagrrof the individual involved,
suspension, or when appropriate, termination ofrtividual’s employment. In determining what actis appropriate in a particular
case, the Board of Directors or such designee sdialinto account all relevant information, inéhglthe nature and severity of the
violation, whether the violation was a single oceuce or repeated occurrences, whether the violappears to have been intentional
or inadvertent, whether the individual in questiad been advised prior to the violation as to ttog@r course of action and whether or
not the individual in question had committed othietations in the pas






EXHIBIT 21.1

The following list sets forth (i) all subsidi@s of Ryder System, Inc. as of December 31, 2(0)3he state or country of incorporation or
organization of each subsidiary, and (iii) the nameder which certain subsidiaries do business.

State or Country of

Name of Subsidiary Incorporation or Organization
1318359 Ontario Limited (1 Canade

Ascent Logistics (Taiwan) Company L1 Taiwan
Associated Ryder Capital Services, | Florida

CRTS Logistica Automotiva S./ Brazil

Far East Freight, In Florida

Globe Master Insurance Compe Vermont
Logicair Limited United Kingdom
Mitchell Self Drive Limited England
Network Vehicle Central, Inc Florida
Phaseking Limite« England

Road Master, Limite Bermuda

RSI Acquisition Corp Delaware

RSI Holding B.V. Netherland:
RSI Purchase Cor| Delaware
RTRC Finance LI Canade

RTR Holdings (B.V.l.) Limitec

British Virgin Islands

RTR Leasing I, Inc Delaware
RTR Leasing I, Inc Delaware
Ryder Airport Operations Cor Florida
Ryder Argentina S.A Argentina
Rydel-Ascent Logistics Pte Ltc Singapore
Ryder Asia Pacific Pte Lt Singapore
Ryder Australia Pty Ltd Australia
Ryder Capital Irelan England
Ryder Capital Ireland Holdings | LL Delaware
Ryder Capital Ireland Holdings Il LL! Delaware
Ryder Capital S.A. de C.\ Mexico
Ryder Capital Services Corporati Delaware
Ryder Consulting Services (Shanghai) Co., China
RYDERCORF Florida
RYDERCORP, Inc Delaware
Ryder de Mexico S.A. de C. Mexico
Ryder Dedicated Logistics, In Delaware
Ryder Deutschland Gmb West German
Ryder Distribution Services Limite England
Ryder do Brasil Ltda Brazil
Ryder Energy Distribution Corporatic Florida
Ryder Europe B.V Netherland
Ryder FleetProducts.com, Ir Tennesse
Ryder Funding LF Delaware
Ryder Funding Il LF Delaware
Ryder Holding, LLC Delaware
Ryder Hungary Logistics LL¢ Hungary
Ryder, Inc. of Florid: Florida
Ryder Integrated Logistics, Inc. (2) ( Delaware
Ryder International Acquisition Cor Florida
Ryder International, Inc Florida




State or Country of

Name of Subsidiary Incorporation or Organization
Ryder Logistica Ltda Brazil
Ryder Mexicana, S.A. de C. Mexico
Ryder Offshore Holdings | LL( Delaware
Ryder Offshore Holdings Il LL( Delaware
Ryder Offshore Holdings L Delaware
Ryder Pension Fund Limite England
Ryder Polska Sp. z o. Poland
Ryder Public Limited Compar England
Ryder Puerto Rico, In Delaware
Ryder Purchasing LL( Delaware
Ryder Realty, Inc Delaware
Ryder Receivable Funding, L.L.! Florida
Ryder Services Corporation ( Florida
Ryder Servicios do Brasil Ltd Brazil
Ryder Servicios S.A. de C. Mexico
Ryder Singapore Pte Lt Singapore
Ryder Sistemas Integrados de Logistica Limitad Chile
Ryder St. Louis Redevelopment Corporal Missouri
Ryder Sweden Al Sweder
Ryder System B.V Netherland
Ryder System Holdings (UK) Limite England
Ryder System Ltc England
Ryder Truck Rental Holdings Canada L Canade
Ryder Truck Rental, Inc. (¢ Florida
Ryder Truck Rental | LLC Delaware
Ryder Truck Rental Il LLC Delaware
Ryder Truck Rental Il LLC Delaware
Ryder Truck Rental IV LLC Delaware
Ryder Truck Rental | LI Delaware
Ryder Truck Rental Il LF Delaware
Ryder Truck Rental Canada Ltd.{ Canade
Ryder Truck Rental L~ Delaware
Ryder Truckstops, In Florida
Ryder Vehicle Lease Trust 1¢-A Delaware
Ryder Vehicle Lease Trust 2C-A Delaware
Sistemas Logisticos Sigma S. Argentina
Spring Hill Integrated Logistics Management, | Delaware
Surplus Property Holding Cor Florida
Tandem Transport, L. Georgia
Translados Americanos S De RL De | Mexico
TTR Logistics, LLC Delaware
Truck Transerv, Inc Delaware
Unilink Contract Hire Limitec England
UniRyder Limited England
Vertex Services, LL( Delaware
Westside Corporate Center, I Florida

@
@

©)

Ontario, Canada: d/b/a Ryder Grocery Services
California, Delaware, lowa, North Dakota, North Gdina, Virginia, Texas, Utah: d/b/a Triangle SeregcCorporation

Arizona, Arkansas, California, Colorado, Connectjddelaware, Florida, Georgia, Idaho, Indiana, lowéentucky, Louisiana, Maine, Maryland, Michiganiskburi,
Nebraska, Nevada, New Jersey, New York, North @aroDhio,




4
®)
(6)

Oklahoma, Oregon, Pennsylvania, Rhode Island, Sba#tota, Tennessee, Texas, Virginia and Washingttoia LogiCorp. Florida: d/b/a UniRyder
Ohio and Texas: d/b/a Ryder Claims Services Corjama
Chile: d/b/a Ryder Chile Limitada

Alabama, Alaska, Arizona, Arkansas, California, @abo, Connecticut, Delaware, District of Columbidorida, Georgia, Hawaii, Idaho, lllinois, Indiandowa,
Kansas, Kentucky, Louisiana, Maine, Maryland, Masseetts, Michigan, Minnesota, Mississippi, MisgoMiontana, Nebraska, Nevada, New Hampshire, Neseye¢
New Mexico, New York, North Carolina, North Dakd®hio, Oklahoma, Oregon, Pennsylvania, Rhode Isl&udith Carolina, South Dakota, Tennessee, Texas,
Vermont, Virginia, Washington, West Virginia, Wissim and Wyoming: d/b/a Ryder Transportation Sewidaryland and Virginia: d/b/a Ryder/Jacc

Michigan: d/b/a Atlas Trucking, Inc.

Michigan: d/b/a Ryder Atlas of Western Michigan

@)

French Name: Location de Camions Ryder du Canada.

Canada: d/b/e Ryder Integrated Logistic
Ryder Dedicated Logistic

Ryder Canadi






EXHIBIT 23.1

The Board of Directors and Shareholders of
Ryder System, Inc.:

We consent to the incorporation by referemciné following Registration Statements on Forn3&hd S-8 of Ryder System, Inc. of our
report dated February 4, 2004, with respect tactresolidated balance sheets of Ryder System, hatsabsidiaries as of December 31, 2003
and 2002, and the related consolidated stateméetroings, shareholders’ equity and cash flows#arh of the years in the thrgear perioc
ended December 31, 2003, and the related consadidimtancial statement schedule, which report afgieathe December 31, 2003 annual
report on Form 10-K of Ryder System, Inc.:

Form S-3:

* Registration Statement No.-1623 covering $500,000,000 aggregate principal amofudebt securitie:

» Registration Statement No.-13962 covering $500,000,000 aggregate principaluarof debt securitie!
» Registration Statement No.-20359 covering $1,000,000,000 aggregate principalet of debt securitie
» Registration Statement No.-58667 covering $800,000,000 aggregate principalierinof debt securitie:

» Registration Statement No. -63049 covering $800,000,000 aggregate principaliarinof debt securitie:

» Registration Statement No. -108391 covering $800,000,000 aggregate amountofities.
Form S-8:

* Registration Statement No.-20608 covering the Ryder System Employee StockHages Plan

» Registration Statement N33-4333 covering the Ryder Employee Savings F

» Registration Statement Nc-4364 covering the Ryder System Profit Incentivecktelan.

* Registration Statement No.-69660 covering the Ryder System, Inc. 1980 Stockritive Plan

» Registration Statement No.-63990 covering the Ryder System, Inc. DirectoriStlan.

» Registration Statement No.-58001 covering the Ryder System, Inc. EmployeerggviPlan A

» Registration Statement No.-58003 covering the Ryder System, Inc. EmployeerggPlan B

» Registration Statement No.-61509 covering the Ryder System, Inc. Stock foriMacrease Replacement Pl
* Registration Statement No.-62013 covering the Ryder System, Inc. 1995 Stockritive Plan

» Registration Statement No. 19515 covering the Ryder System, Inc. 1997 Defe@eshpensation Plal

» Registration Statement No. -26653 covering the Ryder System, Inc. Board of ®oes Stock Award Plal
» Registration Statement No. :-57593 covering the Ryder System, Inc. Stock Pueelrdgn for Employee:

» Registration Statement No. 57595 covering the Ryder System, Inc. 1995 Stockritive Plan

» Registration Statement No. -69626 covering the Ryder System, Inc. 1995 Stockritive Plan

» Registration Statement No. -69628 covering the Ryder System, Inc. DirectoriSlan.




» Registration Statement No. -108364 covering the Ryder System, Inc. Board oé&ors Stock Award Pla
/sl KPMG LLP

Miami, Florida
February 26, 2004






EXHIBIT 24.1
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each b&tundersigned, being directors of Ryder System, &Florida corporation,
hereby constitutes and appoints Vicki A. O'Mear&hard H. Siegel and Flora R. Perez, and eacherfittiis or her true and lawful attorney-
in-fact and agent, with full power of substitutiand resubstitution, for the undersigned and irohiser name, place and stead, in any and all
capacities, to sign the Ryder System, Inc. FornK{Bnnual Report pursuant to the Securities Excleafigt of 1934) for the fiscal year
ended December 31, 2003 (the “Form 10-K"), andamy all amendments thereto, and to file the sariib,all exhibits thereto and other
documents in connection therewith, with the Semgiand Exchange Commission and with the New Y ¢oklSExchange, Chicago Stock
Exchange and Pacific Stock Exchange, granting eath said attorney-in-fact and agent full power authority to perform every act
requisite and necessary to be done in connectitinthé execution and filing of the Form 10-K ang and all amendments thereto, as fully
for all intents and purposes as he or she mighbold do in person, hereby ratifying all that eaaid attorney-in-fact and agent, or his or her
substitute or substitutes, may lawfully do or cataske done by virtue thereof.

This Power of Attorney may be signed in anynber of counterparts, each of which shall congtiaut original and all of which, taken
together, shall constitute one Power of Attorney.

IN WITNESS WHEREOF, each of the undersignesi rereunto set his or her hand effective the 1&2yhafl February, 2004.

/s/ John M. Berri

John M. Berre

/s/ David |. Fuent

David I. Fuente

/s/ Daniel H. Mudc

Daniel H. Mudd

/s/ Abbie J. Smitl

Abbie J. Smitt

/s/ Christine A. Varne

Christine A. Varney

/sl Joseph L. Dionn

Joseph L. Dionn

/sl Lynn M. Martin

Lynn M. Martin

/sl Eugene A. Renr

Eugene A. Renn

/s/ Hansel E. Tookes

Hansel E. Tookes






EXHIBIT 31.1
CERTIFICATION
I, Gregory T. Swienton, certify that:

1. | have reviewed this annual report on Forr-K of Ryder System, Inc

2. Based on my knowledge, this report doesantain any untrue statement of a material factnoit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statements atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this
report;

4.  The registrant’s other certifying officerdahare responsible for establishing and maintgmiisclosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and prresd or caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtibsidiaries, is made kno
to us by others within those entities, particulatlying the period in which this report is beingmared

b) Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

c) Disclosed in this report any change in #gistrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officerdahhave disclosed, based on our most recent e@fuaf internal control over financial
reporting, to the registrant’s auditors and theitac@mmittee of the registrant’s board of direct@spersons performing the
equivalent functions!

a) All significant deficiencies and material weaknessethe design or operation of internal contraofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b)  Any fraud, whether or not material, thatolwes management or other employees who have Hiség role in the registrarg’
internal controls over financial reportir

Date: February 26, 20( /sl Gregory T. Swiento

Gregory T. Swientol
Chairman, President ai
Chief Executive Office






EXHIBIT 31.2
CERTIFICATION
I, Tracy A. Leinbach, certify that:

1. | have reviewed this annual report on Forr-K of Ryder System, Inc

2. Based on my knowledge, this report doesantain any untrue statement of a material facioit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statements adimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, angtfie periods presented in this
report;

4.  The registrant’s other certifying officerdahare responsible for establishing and maintgmisclosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and pruaesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made kno'
to us by others within those entities, particulatlying the period in which this report is beingared

b) Evaluated the effectiveness of the regisisatisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; ar

c) Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officerdahhave disclosed, based on our most recent eti@tuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions)

a) All significant deficiencies and material weaknessethe design or operation of internal contradofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b)  Any fraud, whether or not material, thatolwes management or other employees who have Hiség role in the registrarg’
internal controls over financial reportir

Date: February 26, 20( /sl Tracy A. Leinbacl

Tracy A. Leinbact
Executive Vice President and Chief Financial Offi






EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Ry@stem, Inc. (the “Company”) on Form 10-K for thexipd ended December 31, 2003, as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Gregory T. 8mbn, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sask@nley Act of 2002, that:

(1) The Report fully complies with the requirementseétion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) The information contained in the Reportljapresents, in all material respects, the finahcondition and results of operations of
the Company

/sl Gregory T. Swienton

Gregory T. Swienton
Chairman, President

and Chief Executive Officer
February 26, 2004






EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Ry@stem, Inc. (the “Company”) on Form 10-K for thexipd ended December 31, 2003, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Tracy A. Leach, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 2% adopted pursuant to Section 906 of the Sask@mnley Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh1934; anc

(2) The information contained in the Report fairly gets, in all material respects, the financial ctodiand results of operations of the
Company

/sl Tracy A. Leinbach

Tracy A. Leinbach
Executive Vice President
and Chief Financial Officer
February 26, 200



