EDGAROnline

RYDER SYSTEM INC

FORM 8-K

(Current report filing)

Filed 02/13/14 for the Period Ending 02/07/14

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

11690 N.W. 105TH STREET

MIAMI, FL 33178

3055003726

0000085961

R

7510 - Automotive Rental And Leasing, Without Drivers
Rental & Leasing

Services

12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2014, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIESEXCHANGE ACT OF 1934
Date of Report (Date of earliest event reported): February 7, 2014

RYDER SYSTEM, INC.

(Exact name of registrant as specified in its arart

Florida 1-4364 59-0739250
(Stateor other jurisdiction of incorporation) (Commission File Number) (I.R.S. Employer Identification No.)

11690 NW 105 th Street
Miami, Florida 33178

(Address of Principal Executive Offices) (Zip Code)
(305) 5003726
(Registrant’s telephone number, including area fode
Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions gee General Instruction A.2. below):

O Written communications pursuant to Rule 425 uriderSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undier Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule{l#) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdet{c) under the Exchange Act (17 CFR 240.13e14(c)






Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(e) Compensatory Arrangements of Certain Officers.
2014 Long-Term Incentive Awards
On February 7, 2014, our Board of Directors appdabe following 2014 long-term incentive awards Kér. Sanchez and each of our other

named executive officers. Similar to last year,ltdmg-term incentive award approved for each namesgtutive officer was comprised of
stock options, performance based restricted stigbiksr(PBRSRS) and performance based cash awaB@SAP

Named Executive Officer Number of Options Number of PBRSRs Value of PBCA
Robert E. Sanchez 93,415 19,600 $700,008
Art A. Garcia 22,020 4,620 $164,990
Dennis C. Cooke 25,625 5,375 $192,035
John H. Williford 22,420 4,705 $167,925
Robert D. Fatovic 16,280 3,415 $122,087

The performance criteria, vesting criteria and gend conditions for the stock options, PBRSRsRBGA are the same as for the 2013
awards. The Terms and Conditions for the 2013 asvaete previously filed with the Securities and lkatage Commission.

2014 Annual Cash Incentive Awards

On February 7, 2014, our Board of Directors adopiad terms and conditions for the annual cash theeawards granted to our named
executive officers (the "Awards"). The Awards assigned to continue to enable us to structurethea cash incentives to executives as
performance based compensation for purposes ob8edi2(m) of the Internal Revenue Code of 198@&raended, and thereby exclude tt
payments from the limitations on the deductibibifycertain executive compensation otherwise impdse8ection 162(m). Under the terms
the Awards, a committee of outside directors (d8dd in Section 162(m)) determines the executivhe areeligible to participate, the tarc
and actual awards granted (including the perforradargets upon which the awards will be based)lethe of satisfaction of the performar
targets and the actual amount of the payout utgeAwards. We intend that the payout under the 20tial cash incentive awards will be
determined based on the same performance criteeid for the 2013 annual cash incentive awards.

The Form of Terms and Conditions for the 2014 ahoash incentive awards for the named executiviea® are attached as Exhibit 10.4(v)
to this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
10.4(v) Form of Terms and Conditions applicabl@@d4 annual cash incentive awards granted to naxecltive officers

under the Ryder System, Inc. 2012 Equity and Ineer@ompensation Plan.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: February 13, 2014 RYDER SYSTEM, INC.
(Registrant)

By: /s/ Robert D. Fatovic
Name: Robert D. Fatovic

Title: Executive Vice President, Chief Legal
Officer & Corporate Secretary




Exhibit 10.4(v

ANNUAL CASH INCENTIVE AWARDS
GRANTED UNDER
RYDER SYSTEM, INC. 2012 EQUITY AND INCENTIVE COMPENSATION PLAN

2014 TERMSAND CONDITIONS
(EXECUTIVE AWARDS)

The following terms and conditions apply to the 2@hnual incentive cash awards (the “Awardganted to certa
individuals by Ryder System, Inc. (the “Companyfjder the Ryder System, Inc. 2012 Equity and Ineer@ompensation Pl
(the “Plan™), a description of which is set forth in the relevaide to the Annual Incentive Compensation Prog(tre
“Guide”) which references these terms and condstibio individual shall receive an Award unless the Company has notified
theindividual of the Award and delivered these Terms and Conditions and the Guide to the individual. Certain terms of tt
Award, including the performance goals and targstopt amounts, are also set forth in the Guide thrdpayout grids title
“Incentive Payout Components by Position” (“Pay@uid”) applicable to the Participant. The Compensation @itee of th
Company’s Board of Directors (the “Committeeshall administer the Awards in accordance with Pen. Capitalized terr
used herein and not defined shall have the measiagbed to such terms in the Plan or the Guide.

1. General . The Award represents the right to receive a gamsment based on the attainment of certain fing
performance goals, on the terms and conditionfost herein, in Schedule Attached hereto, in the Guide and ir
Plan, the applicable terms, conditions and othevipions of which are incorporated by referencesimefcollectively
the “Award Documents”). It is intended that any Ada granted to “Covered Employeess that term is defined
Section 162(m) of the Internal Revenue Code of 1986 amended, including any successor provisiom
regulations (the “Code"), shall qualify as “perfante-based compensatidiat purposes of Section 162(m) of
Code.

(a) The Award Documents supersede any and all pridrrepsiesentations, promises or guarantees rel&istport-
term incentives or annual bonuses. All provisioristte Award Documents shall apply unless other
prohibited by law. In the event there is an expasHlict between the provisions of the Plan anukéhset fort
in the Guide or in these terms and conditions te¢hms and conditions of the Plan shall govern. Emltetherwis
approved by the Committee, individuals who havettami agreements which specifically provide for aal
incentive compensation other than that which is/idked under the Award or who are participants iy athel
shortterm incentive compensation plan of the Companysasubsidiaries and affiliates are not eligibledoeive
an Award hereunder. The Company may, in its so&erdtion, provide discretionary or other bonuse
Company employees, whether or not they receivevaaré

(b) The terms and conditions contained herein may bended by the Committee as permitted by the Plane rx
the terms and conditions of the Award may be amgmaevaived without the prior approval of the Cortige
Any amendment or waiver not approved by the Conemitivill be void and have no force or effect. .
employee or officer of the Company who authorizeg such amendment or waiver without the prior apalof
the Committee will be subject to disciplinary aatiop to and including forfeiture of an Award andfmminatiol
of employment (unless otherwise prohibited by lai).decisions and determinations made by the Cates
relating to the Awards shall be final and bindimgtbe Participant, his or her beneficiaries and a@iimgr persa
having or claiming an interest under the Plan.




2. Financial Performance Goals, Performance Period . The Awards are intended to reward Participantstiia
attainment by the Company of certain performanadsyduring the period beginning on January 1, 28idendin
on December 31, 2014 (the “Performance Periottie amount payable pursuant to this Award shaddieulated i
accordance with the attached Schedule A, subjdbetadditional terms and conditions of this Awardl the Plan.

3. Payment . Subject to Sections 4 and 5 below and the provsifnthe Guide and the Plan, amounts payable
respect to the Award will be payable in cash to Baaticipant following the determination of the Guamy’s
performance, the calculation of the Award pursuarSchedule A, and approval by the Committee (erBbard, &
the case may be) of the payout. Payment shall e rdaring the 2015 calendar year, but in no evatat ltha
March 15, 2015 (the applicable date, the “PaymateD), provided that the Participant is, on the PaymerieDan
has been from the first day of the PerformanceoBettirough the Payment Date, continuously emplagegooc
standing by the Company or a Subsidiary. No Padidi shall have a vested or accrued right to agynpat unde
the Award. For purposes of these terms and comditithe Participant shall not be deemed to haweineted his ¢
her employment with the Company and its Subsidiaifitne or she is then immediately thereafter eyguoby th:
Company or another Subsidiary. Notwithstanding laimgt to the contrary set forth herein, (i) the Camyp retain
the right, in its sole and absolute discretionwithhold payment and participation, from any P@pant who violate
or has violated any Company value, principle, ames®, plan, procedure, protocol, policy or the sutentained i
the Award Documents even if there are ho documen¢efbrmance issues in the Participargersonnel file and (
if the Company has any claim against the Partidif@nmoney or assets owed that have not beerfiedtisy the
Participant, the amount otherwise payable purstaatite Award shall be reduced by any such unpaiing unles
otherwise prohibited by law. The calculation of amts payable pursuant to the Award with respe®adicipant
outside of the U.S. will be set forth in the Guide.

4. New Hire, Promotion or Transfer. Participants who are newly hired, promoted, orgfamed into or out of eligib
positions, and those who move from one eligibileyel to another, will receive a prata incentive based on -
terms in effect for his or her Management Levelijims, the portion of time spent in each positionridg the
Performance Period, the annual rate of pay anthtiget incentive award for the eligible position(s)

5. Termination of Employment; Temporary Leave. Except as specifically set forth below, the Awaridl terminate an
no amounts will be paid under the Award followithg termination of the Participant’'s employmenta@®ivs:

(a) Resignation by the Participant or Termination by @ompany or a SubsidiarWNotwithstanding anything here
to the contrary, (i) with respect to Participantioware entitled to severance benefits under thmstean
conditions of any individual agreement or under @mmpanys Executive Severance Plan, any amounts du
be calculated in accordance with such agreemerglar and (ii) with respect to Participants who a
otherwise entitled to severance benefits undeteiras of any individual agreement or the Comparigxecutivi
Severance Plan, if any, the Award will terminatd an amounts will be paid under the Award, provitteat if ¢
Participants employment is terminated by the Company aftepkamt 1, 2014 but before the Payment Date
result of a reduction in force by the Company, do@ation closing or loss of business, as deterching the
Committee, in its sole and absolute discretion,Rhgicipant shall be eligible to receive a payntereunder ¢
the Payment Date, if the Participant would haveeireml a payment under the Award but for his or
termination. Payment made to a terminated emplpyeguant to the preceding sentence shall only lmenidhe
Participant has executed and delivered to the Caynpaelease in favor of the Company in form anostanc
satisfactory to the Company, which has not beeaked, and shall not be made prior to the effealizt® of suc
release.

i.  Notwithstanding the foregoing, if the Participasitterminated by the Company or a Subsidiary po
the Payment Date and is subsequently re-employ¢ldeb€ompany or a Subsidiary
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(@)

(b)

()

(d)

prior to the Payment Date, such Participant stekligible to receive a pnata payment on the Paym
Date based on the number of days during the PeaiocenPeriod that the Participant was consider
be an active employee, as determined by the Compaoyided that, any such payment shall be rec
by any amounts previously paid to the Participantconnection with his or her termination
employment pursuant to the preceding paragrapltherwise in lieu of amounts earned under the Av

i. Inthe event that the Participant voluntarily tamaies his or her employment with the Company gd
the Payment Date, (i) if the Participant isereployed by the Company or a Subsidiary within 89sdo
the effective date of such termination, but in amgnt prior to the Payment Date, the Participaall &ie
eligible to receive a proata payment on the Payment Date based on the muohlgays during tF
Performance Period that the Participant was coraide be an active employee, as determined &
Company, provided that, any such payment shalldakiced by any amounts previously paid tc
Participant in connection with his or her terminatof employment pursuant to the preceding par#g
or otherwise in lieu of amounts earned under theaivor (ii) unless otherwise provided for heref
the Participant is remployed by the Company or a Subsidiary more tliade§s after the effective d
of such resignation, but in any event before the @nthe Performance Period, the Participant dbe
eligible to receive a proata payment on the Payment Date based on the muohlgays during tF
Performance Period that the Participant was corgide be an active employee, as determined k
Company, after the Participant was re-employed.

Death or Disability (including Disability Retiremin If the Participant death or Disability occurs after the
of the Performance Period, the Participant (ordridher Beneficiary, in the event of death) shafleree al
amounts otherwise payable to him or her under tvard on the Payment Date. If the death or Disgbddcur:
during the Performance Period and the Participantldvhave received a payment under the Award butigol
her death or Disability, the Participant (or hisher Beneficiary, in the event of death) will biyiile to receive
pro+ata payment on the Payment Date based on the amtharwise payable to the Participant and the raa
of days during the Performance Period that theidiasaint was considered to be an active employe
determined by the Company.

Workers Compensation or Approved Leave of Absenésxcept as otherwise set forth herein, a Partitipanc
takes an approved workersbmpensation leave or an approved leave of absgmdag any portion of tf
Performance Period and is actively employed fdeast 180 days during 2014, as determined by thepaay
will be eligible to receive a payment on the Paytrieate (to the extent the Participant would haweeined
payment under the Award but for his or her leavalusence), which will be pn@ted based on the numbe
days during the Performance Period that the Ppatntiis considered to be an active employee, a&srdeted b
the Company.

Military Leave of Absence A Participant who takes an approved military eaf absence will be eligible
receive a payment on the Payment Date (to the ettterParticipant would have received a paymeneuiiuk
Award but for his or her military leave of absenbayed on the Participastfull Eligible Base Salary (as defir
on Schedule A regardless of the number of days worked duriegiterformance Period.

Retirement: If the Participant Retirement occurs after December 31, 2014 anordeie Payment Date, -
Participant shall receive all amounts due to hirh@runder the Award on the Payment Date. If théidiaant’s
Retirement occurs on or prior to December 31, 2€Hel Award will terminate and no amounts will bédoande
the Award, unless Section 5(b) applies. As usedihgthe term “Retirementtheans termination of employm
for any reason (other than for Cause or by reasateath or Disability) upon or following attainmewit age 5.
and completion of 10 years of service, or uponadowing attainment of age 65 without regard to rgeal
service. As used herein, the term “Causbkall have the meaning set forth in any individuallid, writter
agreement between the




6.

10.

11.

12.

13.

Participant and the Company or any Subsidiaryifarone exists, shall mean a determination of “@iusde
any applicable Severance Plan, as in effect odake hereof.

Withholding Taxes; Section 409A. Payment of the Award will be taxable to the Papticit as ordinary incon
subject to wagdased withholding and reporting. The Company vatisy this withholding obligation by reduci
the cash to be delivered in an amount sufficiersattsfy the withholding obligations. This Sect@®shall only appl
with respect to the ComparsyU.S. federal, state and local income tax withingidbligations. The Company nr
satisfy any tax obligations it may have in any othgisdiction in any manner it deems, in its saled absolul
discretion, to be necessary or appropriate. Allhparyts made under the Award are intended to cotesttuorttern
deferral amounts excludible from the requiremefitSeaction 409A of the Code.

Change of Control . Notwithstanding anything herein to the contrarythe event of a Change of Control of
Company during the Performance Period, (i) withpees to Participants who are entitled to ChangeCoftro
benefits under the terms of any individual agregnmnany severance plan or arrangement, the amuaydbl¢
pursuant to this Award will be calculated in ac@rde with such agreement or plan and (ii) with eebpic
Participants who are not otherwise entitled to @ieaof Control benefits under the terms of any iitlial agreeme
or any severance plan or arrangement, and whoskymgnt is terminated in connection with or as suteof the
Change of Control, upon approval by the Committhe, Participant will be entitled to receive a pata paymer
based on the number of days during the Perform&esed that the Participant is considered to beaétive
employee, as determined by the Company, assumiggttperformance. This payment shall be made v tatt
March 15, 2015.

Sale of Business. If a business unit is sold during the Performaneedd, the Participants that are employees of
business unit will receive a prata payment based on performance on the Payméat Sach payment will be me
over time or in one lump sum, as determined byGbmmittee, provided that in any event all paymaevilisbe mad
on or before March 15, 2015.

Statute of Limitations and Conflicts of Laws. All rights of action by, or on behalf of the Compaar by an
shareholder against any past, present, or futunmbee of the Board of Directors, officer, or empleyef the
Company arising out of or in connection with theakd or the Award Documents, must be brought withiee yeai
from the date of the act or omission in respecwhbich such right of action arises. The Awards amel Awarc
Documents shall be governed by the laws of theeSi&tFlorida, without giving effect to principles conflict of
laws, and construed accordingly.

No Employment Right . Neither the grant of the Award, nor any action takereunder, shall be construed as gi
any employee or any Participant any right to bained in the employ of the Company. The Companyniger n
obligation to grant Awards hereunder. Nothing comgd in the Award Documents shall limit or affectany manne
or degree the normal and usual powers of manageraraicised by the officers and the Board of Doectol
committees thereof, to change the duties or theacker of employment of any employee of the Companyc
remove the individual from the employment of then@@any at any time, all of which rights and powees expressl|
reserved.

No Assignment . A Participants rights and interest under the Award may not Isggasd or transferred, excepi
otherwise provided herein, and any attempted assghor transfer shall be null and void and shetihguish, in th
Company’s sole discretion, the Company's obligatioder the Award to make any payment thereunder.

Unfunded Plan . Any amounts owed under the Award shall be unfunddd Company shall not be requirec
establish any special or separate fund, or to naakeother segregation of assets, to assure paywhanty amoun:
payable under the Award.

Definitions . Capitalized terms used above that are not defirdolbhave the meanings set forth in the Plan
purposes of these Terms and Conditions, “Disabititgans (i) the Participant is unable to
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engage in any substantial gainful activity by reesbany medically determinable physical or mentgairment the
can be expected to result in death or can be exghéatiast for a continuous period of not less thamonths; (ii) th
Participant is, by reason of any medically deteahla physical or mental impairment that can be etgaeto resu
in death or can be expected to last for a contisymmriod of not less than 12 months, receivingnmeageplaceme
benefits for a period of not less than three monthder an accident and health plan of the Companyjii) a
determination by the Social Security Administrattbat a Participant is totally disabled.




SCHEDULE A to [EXECUTIVE NAME]'s
2014 Annual Cash Incentive AWARD
GRANTED UNDER
RYDER SYSTEM, INC. 2012 EQUITY AND INCENTIVE COMPEBATION PLAN

The following sets forth the method for calculatthg payment amount applicable to the Award to titiis Schedule As
attached. This Schedule A shall be subject to tivard Documents. Unless otherwise specified in$eisedule A all defined
terms have the meanings set forth in the Award.

(@)

(b)

()

(d)

(e)

The amount payable pursuant to the Award shallemoeed [X%)] of the Compang’Pretax Operating Earnir
(the “Maximum Payment”)up to Pretax Operating Earnings of $225 millior, fiee Performance Period.
soon as practicable after the end of the Perform&eriod, the Committee will determine the CompsiiBreta
Operating Earnings, to the extent applicable, icoetance with generally accepted accounting pries
(“GAAP"), provided that, the Committee shall exclude, withduplication, the following items from acti
results in determining Pretax Operating Earningjs:clianges in accounting methods; (i) naghicle ass:
impairments; (iii) norrecurring acquisition expenses and restructuriragygds; (iv) multiemployer pension p
withdrawal liability; and (v) nomecurring or extraordinary income or expense, icheease, other than the
included in the Company’s 2014 business plan.

Once the Maximum Payment is calculated pursuanparagraph (a), the Committee shall apply: (i)
performance metrics (the “EPS/OR Metrics”); (ietiperformance targets (the “EPS/OR Targetsii); the
weight given to each performance metric; (iv) theeshold, target and maximum payout amounts (egpdeas
percentage of the ParticipasitEligible Base Salary) payable if the EPS/OR Targee achieved; and (v) &
other requirements or limitations of the Award apd by the Committee, in each case as applicabtle
Participant and specified in the Guide and the Biarid, to calculate the amount payable pursuanthic
Award. The Committee may, in its sole discretiargréase or decrease the amount calculated pursuamt
paragraph (b), provided that such adjusted amdaik sot exceed the Maximum Payment.

Once established, neither the EPS/OR Metrics, #8/BR Targets, nor the provisions of paragraplalfaye
shall be changed during the Performance Periodsiged that, with respect to the EPS/OR Metrics #m
EPS/OR Targets, if the Committee determines thtreal changes or other unanticipated businessitiamms
have materially affected the fairness of the EPSKiERics or EPS/OR Targets, then the appropriagesament
may be made (either up or down) during the Perfagederiod.

For purposes of the Award, Eligible Base Salary msethe annual rate of pay for the Performance 8,
excluding all other compensation paid to the Pigdiat during the year, including but not limited honuse:
incentives, commissions, car allowance, employeaeefits, relocation expenses, and any imputed incéor
which the Participant may be eligible (all as miaey described in the Guide).

For purposes of this Schedule A, “Pretax Operaktiagnings” means Comparable Earnings from Contin
Operations Before Income Tax, as reported in theyiamys earnings press release for the fiscal year e
December 31, 2014.



