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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

b QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2012
OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO
Commission File Number: 1-4364

Rvder

RYDER SYSTEM, INC.

(Exact name of registrant as specified in its cbgrt

Florida 59-0739250
(State or other jurisdiction of incorporation orgenization) (I.R.S. Employer Identification No.)

11690 N.W. 105th Street
Miami, Florida 33178 (305) 500-3726
(Address of principal executive offices, includaig code) (Registrant’s telephone number, including area ¢ode
Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities

Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. YHS NO”

Indicate by check mark whether the registrant dsnstted electronically and posted on its corpo¥absite, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8 232.405 of tthapter) during the preceding 12
months (or for such shorter period that the regigttwas required to submit and post such filesISWE NO”

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, maccelerated filer, or a smaller

reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated fildy Accelerated filef Non-accelerated filer Smaller reporting company
(Do not check if a smaller reporting company)
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgje Act)” YES p NO

The number of shares of Ryder System, Inc. Comntockg$0.50 par value per share) outstanding atiwad, 2012 was 51,273,569 .
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

RYDER SYSTEM, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME

Lease and rental revenues

Services revenue

Fuel services revenue
Total revenues

Cost of lease and rental

Cost of services

Cost of fuel services

Other operating expenses

Selling, general and administrative expenses
Gains on vehicle sales, net

Interest expense

Miscellaneous income, net

Restructuring and other charges, net

Earnings from continuing operations before income$
Provision for income taxes

Earnings from continuing operations
Loss from discontinued operations, net of tax

Net earnings

Earnings (loss) per common share — Basic
Continuing operations
Discontinued operations
Net earnings

Earnings (loss) per common share — Diluted
Continuing operations
Discontinued operations
Net earnings

Comprehensive income

Cash dividends declared per common share

(unaudited)

Three months ended March 31,

2012 2011
(In thousands, except per share amounts)

$ 637,85¢ 579,41!
678,35: 632,73
220,06¢ 213,22
1,536,271 1,425,371
455,63( 408,51!
577,94¢ 537,85
215,57: 208,96(
34,24¢ 34,62¢
196,01¢ 173,10¢
(21,99)) (12,349
34,76¢ 34,41¢
(4,480 (4,147

86¢% 76€

1,488,57: 1,381,76
47,69¢ 43,61(

12,82: 17,75:

34,87¢ 25,857

(55E) (732)

$ 34,32 25,12t
$ 0.6¢ 0.5C
(0.01) (0.01)

$ 0.67 0.4¢
$ 0.6¢ 0.5C
(0.01) (0.02)

$ 0.67 0.4¢
$ 61,81: 52,42:¢
$ 0.2¢ 0.27




See accompanying notes to consolidated condensstfal statements.
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RYDER SYSTEM, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS

(unaudited)
March 31, December 31,
2012 2011
(Dollars in thousands, except per
share amount)
Assets:
Current assets:
Cash and cash equivalents $ 113,62: 104,57.
Receivables, net 789,25t 754,64«
Inventories 67,28 65,91:
Prepaid expenses and other current assets 152,18: 163,04!
Total current assets 1,122,34 1,088,17.
Revenue earning equipment, net of accumulated diegian of $3,523,771 and
$3,462,359, respectively 5,529,79: 5,049,67:
Operating property and equipment, net of accumdldepreciation of $929,173 and
$911,717, respectively 625,50: 624,18(
Goodwill 377,82 377,30t
Intangible assets 83,12¢ 84,82(
Direct financing leases and other assets 410,04¢ 393,68!
Total assets $ 8,148,64. 7,617,83!
Liabilities and shareholders’ equity:
Current liabilities:
Short-term debt and current portion of long-terrbtde $ 586,87 274,36¢
Accounts payable 720,59¢ 391,82
Accrued expenses and other current liabilities 454,27 507,63(
Total current liabilities 1,761,74 1,173,82.
Long-term debt 3,006,30: 3,107,771
Other non-current liabilities 891,28: 896,58
Deferred income taxes 1,117,92 1,121,49
Total liabilities 6,777,26. 6,299,68:

Shareholders’ equity:

Preferred stock of no par value per share — authdri3,800,917; none outstanding,
March 31, 2012 or December 31, 2011 — —

Common stock of $0.50 par value per share — auwbdyi400,000,000; outstanding,

March 31, 2012 — 51,273,569; December 31, 20131:343,946 25,63’ 25,57:
Additional paid-in capital 784,10¢ 769,38:
Retained earnings 1,101,30! 1,090,36.
Accumulated other comprehensive loss (539,679) (567,16%)

Total shareholders’ equity 1,371,38! 1,318,15.
Total liabilities and shareholders’ equity $ 8,148,64. 7,617,83!

See accompanying notes to consolidated condensmtcial statements.
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RYDER SYSTEM, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(unaudited)

Three months ended March 31,

2012 2011

(In thousands)
Cash flows from operating activities from contingiioperations:

Net earnings $ 34,32: 25,12¢
Less: Loss from discontinued operations, net of tax (555) (732
Earnings from continuing operations 34,87¢ 25,857
Depreciation expense 226,60t 205,93
Gains on vehicle sales, net (21,99) (12,349
Share-based compensation expense 4,43 4,10¢
Amortization expense and other non-cash chargés, ne 9,101 7,724
Deferred income tax expense 14,35¢ 12,78:

Changes in operating assets and liabilities, natqgtiisitions:
Receivables (26,52() (51,090
Inventories (1,166 (3,750
Prepaid expenses and other assets (5,649 (8,179
Accounts payable 9,44¢ 31,40¢
Accrued expenses and other non-current liabilities (57,229 5,11¢
Net cash provided by operating activities from gauing operations 186,27t 217,56

Cash flows from financing activities from contingioperations:

Net change in commercial paper borrowings (164,299 (290,13)
Debt proceeds 369,92( 349,86
Debt repaid, including capital lease obligations (2,789 (820)
Dividends on common stock (14,859 (13,949
Common stock issued 13,15¢ 5,22
Common stock repurchased (11,920 (12,03¢)
Excess tax benefits from share-based compensation 78¢ 54¢
Debt issuance costs (2,217 (1,732)

Net cash provided by financing activities from doning operations 187,79¢ 36,97

Cash flows from investing activities from contingioperations:

Purchases of property and revenue earning equipment (470,969 (313,219
Sales of revenue earning equipment 91,34: 66,15(
Sales of operating property and equipment 2,89¢ 5,03(
Acquisitions (2,076 (83,77¢)
Collections on direct finance leases 15,47¢ 14,82¢
Changes in restricted cash (2,439 (281)
Net cash used in investing activities from contiguoperations (365,769 (311,26

Effect of exchange rate changes on cash 1,66( 341
Increase (decrease) in cash and cash equivalentscivntinuing operations 9,96¢ (56,390

Cash flows from discontinued operations:
Operating cash flows (939) (1,049
Financing cash flows — 11
Investing cash flows — —
Effect of exchange rate changes on cash 16 14




Decrease in cash and cash equivalents from disematioperations (917) (1,029
Increase (decrease) in cash and cash equivalents 9,04¢ (57,419
Cash and cash equivalents at January 1 104,57. 213,05:
Cash and cash equivalents at March 31 $ 113,62: 155,64(

See accompanying notes to consolidated condensmtcial statements.
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RYDER SYSTEM, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERS' E QUITY

(unaudited)
Preferred N Accumulated
Stock Common Stock Acli?;itcli(-)lnnal Retained Comgrtgre\gnsive
Amount Shares Par Capital Earnings Loss Total
(Dollars in thousands, except per share amount)

Balance at December 31, 2011 $ — 51,143,94 $ 2557: 769,38: 1,090,36: (567,165  1,318,15:
Components of comprehensive income:

Net earnings — — — — 34,32 — 34,32

Foreign currency translation adjustments _ _ _ _ _ 22.80: 22.80:

Amortization of pension and postretirement itened, of tax _ _ _ _ _ 4,68¢ 4,68¢

Total comprehensive income W

Common stock dividends declared — $0.29 per share _ _ _ _ (14,909 _ (14,908
Common stock issued under employee stock optiorstoak
purchase plan§’ — 352,53¢ 177 12,957 — — 13,13¢
Benefit plan stock sale? — 29C — 22 — — 22
Common stock repurchases — (223,200 (112) (3,341 (8,467 — (11,920
Share-based compensation _ _ _ 4,437 _ _ 4,437
Tax benefits from share-based compensation _ _ _ 65C _ _ 65C
Balance at March 31, 2012 $ — 51,27356° $ 25,631 784,10¢ 1,101,30! (539,679 1,371,38!
Q) Net of common shares delivered as paymenhé&exercise price or to satisfy the option holdevghholding tax liability upon exercise of options
2) Represents open-market transactions of cominares by the trustee of Ryder’s deferred compemsatians.

See accompanying notes to consolidated condensttfal statements.
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RYDER SYSTEM, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(unaudited)

(A) INTERIM FINANCIAL STATEMENTS

The accompanying unaudited Consolidated Condeniseai¢ial Statements include the accounts of Rygiste®n, Inc. (Ryder) and all
entities in which Ryder has a controlling votinggirest (“subsidiaries”), and variable interesttegi(VIES) required to be consolidated in
accordance with accounting principles generallyepted in the United States of America (U.S. GAAR)e accompanying unaudited
Consolidated Condensed Financial Statements haregrepared in accordance with the accounting ipslidescribed in our 2011 Annual
Report on Form 10-K and should be read in conjonatiith the Consolidated Financial Statements aridthereto. These financial
statements do not include all of the informatiod &otnotes required by U.S. GAAP for complete ficial statements. In the opinion of
management, all adjustments (consisting of norexalinring accruals) considered necessary for asfaiement have been included and the
disclosures herein are adequate. The operatinjgdsuinterim periods are unaudited and are massarily indicative of the results that can
be expected for a full year.

Prior year amounts have been reclassified to canforthe current period presentation. In the foaguhrter of 2011, we revised our
Consolidated Condensed Statements of Comprehelmsiome presentation to disaggregate our revenusliagct costs into three categori
full service lease and rental, services and fuedddition, we changed our business segments amatiowary measure of segment operating
performance. Prior to 2012, our business was divid® three business segments: Fleet Manageméuticd®s (FMS), Supply Chain
Solutions (SCS), and Dedicated Contract Carriaged@p In 2012, the SCS and DCC reportable busiregsents were combined as a result
of aligning our internal reporting with how we opgs our business. Our primary measurement of segopenating performance, “Earnings
Before Taxes” (EBT) from continuing operations, veagsinged in 2012 to exclude the non-service compsrad pension costs in order to
more accurately reflect the operating performarfce@business segments.

(B) ACCOUNTING CHANGES

In June 2011, the Financial Accounting Standardsr@¢FASB) issued accounting guidance on the ptasen of comprehensive
income. Under this guidance, entities have theoopih present the components of net income and otdmprehensive income in either a
single continuous statement of comprehensive inconire two separate but consecutive statementsglifdance was amended in December
2011 to defer the requirement to present the effecteclassification adjustments out of accumulatiner comprehensive income on the
components of net income. We adopted this guidantiee first quarter of 2012 and have presenteal tmimprehensive income in a single
continuous statement which contains two sectioasearnings and comprehensive income. This aceaygtiidance only impacted
presentation and did not have an impact on ouratoiaged financial position, results of operatiamsash flows.

(C) ACQUISITIONS

Hill Hire plc — On June 8, 2011, we acquired all of the commorksbdtill Hire plc (Hill Hire), a U.K. based fullervice leasing, rental
and maintenance company for a purchase price df.$28illion , net of cash acquired, all of whichsygaid in 2011 . The acquisition
included Hill Hire’s fleet of approximately 8,000IFservice lease vehicles and 5,700 rental vekjcind approximately 400 contractual
customers. The acquired fleet included 9,700 t®iléhe combined network operates under the Ryaierencomplementing our FMS
business segment market coverage in the U.K. Daheghree months ended March 31, 2012 , purchaése gdjustments totale®ll .8 million
and related to adjustments to the fair value difiliiées assumed and revenue earning equipment.

Pro Forma Information— The operating results of Hill Hire have been urdgd in the consolidated condensed financial setésifrom
the date of acquisition. The following table prasthe unaudited pro forma revenues, net earnmgygarnings per common share for the
three months ended March 31, 2011 as if the restittse Hill Hire acquisition had been includedojperations commencing January 1, 2010.
This pro forma information is not necessarily iratige either of the combined results of operatidrad actually would have been realized had
the acquisition been consummated during the pdoiodhich the pro forma information is presentedpbfuture results.




RYDER SYSTEM, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S — (Continued)

(unaudited)
Three months ended
March 31, 2011
(In thousands, except
per share amounts)
Revenue — As reported $ 1,425,371
Revenue — Pro forma $ 1,463,20!
Net earnings — As reported $ 25,12¢
Net earnings — Pro forma $ 32,218
Net earnings per common share;
Basic — As reported $ 0.4¢
Basic — Pro forma $ 0.6:
Diluted — As reported $ 0.4¢
Diluted — Proforma $ 0.6z

Other Acquisitions—Buring 2011, we completed three other acquisitifsill service leasing and fleet service companiee of
which included the assets of the seller’s dedicatadract carriage business. The combined netwaksate under the Ryder name,
complementing our FMS and SCS business segmeneiasierage throughout the United States. The psecprice of these acquisitions
totaled $113.8 million , of which $1.2 million a®d9.6 million was paid during the three months endarch 31, 2012 and March 31, 2011 ,
respectively. Goodwill and customer relationshi@irgibles related to these acquisitions totaled4s&8llion and $11.9 million respectively
The following table provides further informatiorgegding each of these acquisitions:

Contractual
Company Acquired Date Acquired Segment Purchase Price Vehicles Customers
Carmenita Leasing, Inc. January 10, 2011 FMS $9.0 million 190 60
The Scully Companies January 28, 2011 FMS/SCS $91.0 million 2,100 200
B.I.T Leasing April 1, 2011 FMS $13.8 million 490 130

During the three months ended March 31, 2012 anatival, 2011 , we paid $0.9 million and $4.2 milliorespectively, related to
acquisitions completed in years prior to 2011.

(D) DISCONTINUED OPERATIONS
In 2009, we ceased SCS service operations in Bragjentina, Chile and European markets. Accordingsults of these operations,
financial position and cash flows are separatghpried as discontinued operations for all perioésg@nted either in the Consolidated

Condensed Financial Statements or notes thereto.

Summarized results of discontinued operations asr®llows:

Three months ended March 31,

2012 2011
(In thousands)
Pre-tax loss from discontinued operations $ (57%) (747)
Income tax benefit 20 15
Loss from discontinued operations, net of tax $ (55%) (732)

Results of discontinued operations in 2012 and 20dlided losses related to adverse legal develofsyand professional and
administrative fees associated with our discontihB@euth American operations.
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RYDER SYSTEM, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S — (Continued)
(unaudited)

The following is a summary of assets and liab#itdd discontinued operations:

March 31, December 31,
2012 2011
(In thousands)
Total assets, primarily deposits $ 5,04z 4,60(
Total liabilities, primarily contingent accruals $ 7,45¢ 6,50z

(E) SHARE-BASED COMPENSATION PLANS

Share-based incentive awards are provided to eraptoynder the terms of various share-based contjmmplans (collectively, the
“Plans”). The Plans are administered by the Comgins Committee of the Board of Directors. Awardsler the Plans principally include
at-the-money stock options, nonvested stock and aasrds.

The following table provides information on sharesed compensation expense and income tax bereefiignized during the periods:

Three months ended March 31,

2012 2011
(In thousands)
Stock option and stock purchase plans $ 2,36¢ 2,247
Nonvested stock 2,07: 1,85¢
Share-based compensation expense 4,437 4,10
Income tax benefit (1,489 (1,372
Share-based compensation expense, net of tax $ 2,95: 2,73¢

During the three months ended March 31, 2012 andd 2@pproximately 460,000 and 700,000 stock optioespectively, were granted
under the Plans. These awards generally vest ewoerlya three year period from the date of gradtteave contractual terms of seven years.
The fair value of each option award at the datgraht was estimated using a Black-Scholes-Mertdioogpricing valuation model. The
weighted-average fair value per option grantedrdytine three months ended March 31, 2012 and 2@%1$84.07 and $12.84 , respectively.

During the three months ended March 31, 2012 anidd 2@pproximately 93,000 and 140,000 market-bassiticted stock rights,
respectively, were granted under the Plans. FOR@#2 grant, the awards were segmented into tlypeal @erformance periods of one, two
and three years. At the end of each performandedhet5% - 125% of the award may be earned basdlyder's total shareholder return
(TSR) compared to the target TSR of the S&P 500 theeapplicable performance period. Employeesneidkive the grant of stock at the «
of the three year period provided they continube@mployed with Ryder, subject to Compensation @ittee approval. For grants prior to
2012, employees only receive the grant of sto€yiler's cumulative average TSR at least meets & 50 cumulative average TSR over
an applicable three-year period. The fair valuthefmarket-based restricted stock rights was estitinasing a lattice-based option-pricing
valuation model that incorporates a Monte-Carloutaition. The fair value of the market-based awavds determined and fixed on the grant
date and considers the likelihood of Ryder achigvire market-based condition. The weighted-avefaigealue per market-based restricted
stock right granted during the three months endadchl31, 2012 and 2011 was $43.39 and $25.29 ectgply.

During the three months ended March 31, 2012 add 2@pproximately 104,000 and 120,000 time-vesgstticted stock rights,
respectively, were granted under the plans. The-tigsted restricted stock rights entitle the hotdeshares of common stock when the
awards vest at the end of a three-year periodfdihgalue of the time-vested awards is determiaed fixed on the date of grant based on
Ryder’s stock price on the date of grant. The wieidkaverage fair value per time-vested restrictedksright granted during the three months
ended March 31, 2012 and 2011 was $53.62 and $50e8pectively.

During the three months ended March 31, 2012 aidd 2@mployees who received market-based restrittek rights also received
market-based cash awards. In addition, in 2012 )amaps who received time-vested restricted stosti eceived market-based cash awards.
For the 2012 grant, the cash awards have the sastig provisions as the market-based restricseksights. For grants prior to 2012, the
awards have the same vesting provisions as theatbased restricted stock rights except that RgdESR must at least meet the TSR of the
33rd percentile of the S&P 500 . The cash awardsecounted for as liability awards under the shaseed compensation accounting
guidance as the awards are based upon the perfoenoén






RYDER SYSTEM, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S — (Continued)
(unaudited)

our common stock and are settled in cash. As dtréise liability is adjusted to reflect fair valae the end of each reporting period. The fair
value of the cash awards was estimated usingiegldthsed option-pricing valuation model that ipmrates a Monte-Carlo simulation.

The following table is a summary of compensatiopemse recognized for cash awards in addition tghleebased compensation expe
reported in the previous table:

Three months ended March 31,
2012 2011

(In thousands)

Cash awards $597 460

Total unrecognized pre-tax compensation expenateceto all share-based compensation arrangemieiareh 31, 2012 was $43.8
million and is expected to be recognized over giveid-average period of 2.3 years .

(F) EARNINGS PER SHARE

We compute earnings per share using the two-clatisad. The twazlass method of computing earnings per share &aamngs allocatio
formula that determines earnings per share for comstock and any participating securities accordtingjividends declared (whether paid or
unpaid) and participation rights in undistributedréngs. Our nonvested stock granted prior to 2r&2onsidered participating securities
since the share-based awards contain a non-fdsfeitayht to dividend equivalents irrespective dfether the awards ultimately vest. Under
the two-class method, earnings per common shareoanputed by dividing the sum of distributed eagsiand undistributed earnings
allocated to common shareholders by the weightedage number of common shares outstanding forghed In applying the two-class
method, undistributed earnings are allocated th bommmon shares and participating securities basdhe weighted average shares
outstanding during the period.

The following table presents the calculation ofibasid diluted earnings per common share from oairig operations:



Earnings per share — Basic:

Earnings from continuing operations

Less: Distributed and undistributed earnings atied¢do nonvested stock
Earnings from continuing operations available tomown shareholders — Basic

Weighted average common shares outstanding — Basic

Earnings from continuing operations per commonesharBasic

Earnings per share — Diluted:

Earnings from continuing operations

Less: Distributed and undistributed earnings atieddo nonvested stock
Earnings from continuing operations available toown shareholders — Diluted

Weighted average common shares outstanding — Basic
Effect of dilutive options
Weighted average common shares outstanding — Milute

Earnings from continuing operations per commonesharDiluted

Anti-dilutive equity awards and market-based retd stock rights not included above

8

Three months ended March 31,

2012

2011

(In thousands, except per share amounts)

34,87¢ 25,85’
(462) (405)
34,414 25,45
50,48¢ 50,62¢
0.6¢ 0.5¢
34,87¢ 25,85’
(460) (402)
34,41¢ 25,45:
50,48¢ 50,62¢
43¢ 38E
50,92: 51,01
0.6¢ 0.5¢
1,45: 1,447




RYDER SYSTEM, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S — (Continued)
(unaudited)

(G) RESTRUCTURING AND OTHER CHARGES

Restructuring charges, net of $0.9 million for theee months ended March 31, 2012 primarily represkexit costs associated with non-
essential leased facilities assumed in the HileHicquisition. Restructuring charges, net of $0IBam for the three months ended March 31,
2011 represented employee severance and bend§treteted to workforce reductions and terminatiosts associated with non-essential
equipment contracts assumed in the Scully acoorisiti

Activity related to restructuring reserves incluglidiscontinued operations were as follows:

December 31, 2011 Foreign March 31, 2012
Cash Translation
Balance Additions Payments Adjustments Balance

(In thousands)

Employee severance and benefits $ 2,607 — 758 74 1,92¢
Contract termination costs 2,63¢ 86% 384 (97) 3,02z
Total $ 5,24¢ 86t 1,13¢ (23 4,94¢

At March 31, 2012 , the majority of outstandingtresturing obligations are required to be paid ahernext two years .
(H) DIRECT FINANCING LEASE RECEIVABLES

We lease revenue earning equipment to customepefads typically ranging from three to seven gdar trucks and tractors and up to
ten years for trailers. The majority of our leaaess classified as operating leases. However, sdroeragevenue earning equipment leases are
classified as direct financing leases and, to selesxtent, sales-type leases. The net investmelitact financing and sales-type leases
consisted of:

March 31, December 31,
2012 2011
(In thousands)
Total minimum lease payments receivable $ 615,48¢ 561,77
Less: Executory costs (202,01) (181,820
Minimum lease payments receivable 413,46¢ 379,95!
Less: Allowance for uncollectibles (807) (909)
Net minimum lease payments receivable 412 ,66. 379,04¢
Unguaranteed residuals 64,49¢ 63,47
Less: Unearned income (101,04 (92,637)
Net investment in direct financing and sales-tygreses 376,11¢ 349,88
Current portion (72,029 (68,89¢)
Non-current portion $ 304,09: 280,98t

Our direct financing lease customers operate imnde wariety of industries, and we have no significeustomer concentrations in any one
industry. We assess credit risk for all of our oustrs including those who lease equipment undectimancing leases. Credit risk is
assessed using an internally developed model whadrporates credit scores from third party prowsdend our own custom risk ratings and
is updated on a monthly basis. The external cesdites are developed based on the customer’sib@tpayment patterns and an overall
assessment of the likelihood of delinquent payméDis internal ratings are weighted based on tHestry that the customer operates,
company size, years in business, and other crel@dited indicators (i.e. profitability, cash flouguidity, tangible net worth, etc.). Any one of
the following factors may result in a customer lpedtassified as high risk: i) the customer hasstohy of late payments; ii) the customer has
open lawsuits, liens or judgments; iii) the custoim&s been in business less than 3 years ; alde\gustomer operates in an industry with
low barriers to entry. For those customers whadasggnated as high risk, we typically require dépds be paid in advance in order to
mitigate our credit risk. Additionally, our receblas are collateralized by the vehicle’s fair valwéich further mitigates our credit risk.




RYDER SYSTEM, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S — (Continued)
(unaudited)

The following table presents the credit risk pmfily creditworthiness category of our direct firiagdease receivables:

March 31, December 31,
2012 2011
(In thousands)
Very low risk to low risk $ 153,45 121,83t
Moderate risk 198,68 190,07(
Moderately high risk to high risk 61,32¢ 68,04¢
$ 413,46¢ 379,95.

The following table is a rollforward of the allowaafor credit losses on direct financing leaseivat®es for the three months ended
March 31, 2012 :

(In thousands)

Balance at December 31, 2011 $ 903
Charged to earnings 78¢
Deductions (879
Balance at March 31, 2012 $ 807

As of March 31, 2012 , the amount of direct finawgciease receivables which were past due was guoifisant and there were no impaired
receivables. Accordingly, we do not believe thera material risk of default with respect to theedi financing lease receivables as of
March 31, 2012 .

() REVENUE EARNING EQUIPMENT

March 31, 2012 December 31, 2011
Accumulated Net Book Accumulated Net Book
Cost Depreciation Value @ Cost Depreciation Value®

(In thousands)

Held for use:
Full service lease $ 6,326,07 (2,527,24) 3,798,82 6,010,33! (2,518,830 3,491,50!
Commercial rental 2,268,13 (666,759 1,601,37. 2,175,00: (708,05 1,466,95.
Held for sale 459,36« (329,76)) 129,59° 326,69: (235,47) 91,21*
Total $ 9,053,56. (3,523,77) 5,529,79: 8,512,033 (3,462,359 5,049,67.

@ Revenue earning equipment, net includes vehiclgsimx under capital leases $59.4 million , less accumulated depreciation o5 $Imillion , at March 31, 2012 , and
$60.7 million , less accumulated depreciation of.@1million , at December 31, 2011

At the end of 2011, we completed our annual revaévesidual values and useful lives of revenueiegraquipment. Based on the results

of our analysis, we adjusted the estimated residalakes of certain classes of revenue earning ewnp effective January 1, 2012. The
change in estimated residual values increasedaprearnings for the three months ended March 312 2§ approximately $4.5 million .
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(J) GOODWILL

The carrying amount of goodwill attributable to lkeaeportable business segment with changes thesesras follows:

Fleet Supply
Management Chain
Solutions Solutions Total

(In thousands)
Balance at January 1, 2012:

Goodwill $ 216,55¢ 189,96¢ 406,52
Accumulated impairment losses (10,329 (18,899 (29,22)
206,23 171,06¢ 377,30t
Purchase accounting adjustments 72 97 16¢
Foreign currency translation adjustment 15t 19¢ 354
Balance at March 31, 2012:
Goodwill 216,78t 190,26 407,05(
Accumulated impairment losses (10,329 (18,899 (29,22)
$ 206,46: 171,36! 377,82

Purchase accounting adjustments primarily relatezhinges in the fair value of acquired revenuriegrequipment. We did not recast
December 31, 2011 balance sheet as the adjustarent®t material.

(K) ACCRUED EXPENSES AND OTHER LIABILITIES

March 31, 2012 December 31, 2011
Accrued Non-Current Accrued Non-Current
Expenses Liabilities Total Expenses Liabilities Total
(In thousands)

Salaries and wages $ 62,04 — 62,04 121,08 — 121,08
Deferred compensation 1,50¢ 22,94: 24,45! 1,40t 21,28t 22,69(
Pension benefits 3,14( 547,41 550,55 3,12( 546,68: 549,80:
Other postretirement benefits 2,84: 40,14: 42,98t 2,83¢ 40,15 42,99:
Insurance obligations,
primarily self-insurance 119,45: 163,66( 283,11: 120,04! 157,39( 277,43!
Residual value guarantees 2,872 693 3,56t 3,09z 1,12t 4,21¢
Accrued rent 13,95: 8,13¢ 22,09( 4,08¢ 14,68¢ 18,77
Environmental liabilities 4,53¢ 9,541 14,08( 4,36¢ 9,171 13,53¢
Asset retirement obligations 5,847 12,54¢ 18,39: 5,70z 12,36¢ 18,06¢
Operating taxes 87,16: — 87,16: 81,82( — 81,82(
Income taxes 3,197 70,01 73,20¢ 4,16( 74,14, 78,307
Interest 25,97: — 25,97: 30,41( — 30,41(
Deposits, mainly from customers 54,62 7,54¢ 62,16" 50,95! 7,544 58,49t
Deferred revenue 17,18: 13¢ 17,32 20,69¢ 47€ 21,174
Acquisition holdbacks 4,99: — 4,99: 7,42z — 7,42z
Other 44,95 8,501 53,46( 46,42 11,56¢ 57,98

Total $ 454,27 891,28 1,345,56 507,63( 896,58 1,404,271
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(L) INCOME TAXES
Uncertain Tax Positions

We are subject to tax audits in numerous jurisgingiin the U.S. and foreign countries. Tax audjtthieir very nature are often complex
and can require several years to complete. Indhenal course of business, we are subject to clgdlefrom the Internal Revenue Service
(IRS) and other tax authorities regarding amouftsxes due. These challenges may alter the timiregnount of taxable income or
deductions, or the allocation of income among taisglictions. As part of our calculation of the yiglon for income taxes on earnings, we
recognize the tax benefit from uncertain tax posgithat are at least more likely than not of baingtained upon audit based on the technical
merits of the tax position. The tax benefit to beagnized is measured as the largest amount ofibtree is greater than fifty percent likely
of being realized upon ultimate settlement. Sudbutations require management to make estimategualgsnents with respect to the ultim
outcome of a tax audit. Actual results could vaatenially from these estimates.

The following is a summary of tax years that ardamger subject to examination:
Federal —audits of our U.S. federal income tax returns #weed through fiscal year 2007.
State — for the majority of states, tax returns are etbthrough fiscal year 2007.

Foreign — we are no longer subject to foreign tax exanidmetby tax authorities for tax years before 200€anada, 2006 in Brazil,
2007 in Mexico and 2009 in the U.K., which are major foreign tax jurisdictions. Refer to Note (TQther Matters," for further discussion
on the resolution of a Brazil tax assessment irfitkequarter of 2012.

At March 31, 2012 and December 31, 2011 , the sotadunt of gross unrecognized tax benefits (exathe federal benefit received
from state positions) was $70.3 million and $69iRion , respectively. Unrecognized tax benefitiated to federal, state and foreign tax
positions may decrease by $13.9 million by MarchZ813 , if audits are completed or tax years close

Like-Kind Exchange Program

We have a like-kind exchange program for certaiowfrevenue earning equipment operating in the Bussuant to the program, we
dispose of vehicles and acquire replacement vehiola form whereby tax gains on disposal of elegitehicles are deferred. To qualify for
like-kind exchange treatment, we exchange throughadified intermediary eligible vehicles beingpatised of with vehicles being acquired,
allowing us to generally carryover the tax basithefvehicles sold (“like-kind exchanges”). Thegmam results in a material deferral of
federal and state income taxes. As part of therprogthe proceeds from the sale of eligible veBieles restricted for the acquisition of
replacement vehicles and other specified applinatiDue to the structure utilized to facilitate like-kind exchanges, the qualified
intermediary that holds the proceeds from the saledigible vehicles and the entity that holds Hehicles to be acquired under the program
are required to be consolidated in the accompan@omsolidated Condensed Financial Statements ordance with U.S. GAAP. At
March 31, 2012 and December 31, 2011 , these ddasadl entities had total assets, primarily revesamaing equipment, and total liabilities,
primarily accounts payable, of $190.9 million aridt$.0 million , respectively.

Tax Law Changes

On January 13, 2011, the State of lllinois enactehges to its tax system, which included an irseréa the corporate income tax rate
from 4.8% to 7.0% . The impact of this change reslin a non-cash charge to deferred income taxgés aecrease to earnings for the three
months ended March 31, 2011 of $1.2 million .

Effective Tax Rate

Our effective income tax rate from continuing opieras for the first quarter of 2012 was 26.9% coredawith 40.7% in the same period
of the prior year. The decrease in the effectixeréde from continuing operations was mainly dua tax benefit of $5.0 million ( 10.4% of
earnings before tax) relating to the favorable Ieggm of a tax item from prior periods and a higpeoportionate amount of earnings in lower
rate jurisdictions. The 2011 tax rate included afavorable impact related to a tax law changelindis of $1.2 million ( 2.8% of earnings
before tax).
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(M) DEBT

Weighted-Average
Interest Rate

March 31, December 31, March 31, December 31,
2012 2011 Maturities 2012 2011

(In thousands)
Short-term debt and current portion of long-terrbtde

Short-term debt 1.44% 1.45% 2012 $ 4,45] 5,091
Current portion of long-term debt, including capléemases 582,42: 269,27!
Total short-term debt and current portion of loegyt debt 586,87 274,36t
Long-term debt:

U.S. commercial papé? 0.4%% 0.4(% 2016 239,96 415,93t
Canadian commercial papgér 1.12% —% 2016 12,02¢ —
Global revolving credit facility 1.71% 1.52% 2016 21,11« 1,00¢
Unsecured U.S. notes — Medium-term nofeés 4.28% 4.4% 2012-2025 2,834,64 2,484,71
Unsecured U.S. obligations, principally bank teaarls 1.6€% 1.7¢% 2012-2015 105,50( 105,00(
Unsecured foreign obligations 2.3€6% 2.71% 2014-2016 309,30: 300,51¢
Capital lease obligations 4.2% 42046 2012-2018 46,49: 48,04°
Total before fair market value adjustment 3,569,05! 3,355,21.
Fair market value adjustment on notes subject tiging @ 19,67: 21,84
3,588,72. 3,377,05.

Current portion of long-term debt, including capléemases (582,42) (269,27Y
Long-term debt 3,006,30: 3,107,77
Total debt $ 3,593,17. 3,382,14!

(1) We had unamortized original issue discounts of $8ilBon and $8.7 million at March 31, 2012 and [eaber 31, 2011 respectively
(2) The notional amount of executed interest rate svdgssynated as fair value hedges was $550 milltddach 31, 2012 and December 31, 2011

We can borrow up to $900 million under a globalolging credit facility with a syndicate of twelveriding institutions led by Bank of
America N.A., Bank of Tokyo-Mitsubishi UFJ, Ltd.N® Paribas, Mizuho Corporate Bank, Ltd., Royal BahkKanada, Royal Bank of
Scotland Plc, U.S. Bank National Association andI$\eargo Bank, N.A. This facility matures in JU2@16 and is used primarily to finance
working capital and provide support for the issiaatunsecured commercial paper in the U.S. and=anThis facility can also be used to
issue up to $75 million in letters of credit (thevere no letters of credit outstanding againstfaledity at March 31, 2012 ). At our option, the
interest rate on borrowings under the credit fgcié based on LIBOR, prime, federal funds or laegiivalent rates. The agreement provides
for annual facility fees, which range from 10.0ibgmints to 32.5 basis points, and are based aeRylong-term credit ratings. The current
annual facility fee is 15.0 basis points, which laggpto the total facility size of $900 millianThe credit facility contains no provisions linig
its availability in the event of a material advecbange to Ryder’s business operations; howeverrdit facility does contain standard
representations and warranties, events of defaals-default provisions and certain affirmative aegative covenants. In order to maintain
availability of funding, we must maintain a ratibdebt to consolidated tangible net worth, of lg&m or equal to 300% . Tangible net worth,
as defined in the credit facility, includes 50%oof deferred federal income tax liability and exiga the book value of our intangibles . The
ratio at March 31, 2012 was 259% . On April 20, 20&e amended our debt to net worth covenant. Asnded, our net worth is defined as
shareholders’ equity excluding any accumulatedratbenprehensive income or loss associated withipemsd other post-retirement plans.
Had this amendment been in place as of March 312 2€the ratio would have been 183% . At MarchZ8111,2 , $626.9 million was available
under the credit facility, net of the support fontmercial paper borrowings.

Our global revolving credit facility permits usftiefinance short-term commercial paper obligatiom&dong-term basis. Settlement of
short-term commercial paper obligations not expktterequire the use of working capital are clasgifis long-term as we have both the
intent and ability to refinance on a long-term bagit March 31, 2012 and December 31, 2011 , we
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classified $252.0 million and $415.9 million , resfively, of short-term commercial paper as longateebt.

In February 2012, we issued $350 million of unsedunediumterm notes maturing in March 2017. The proceeds fitte notes were us
to pay down commercial paper and for general categourposes. If the notes are downgraded follovang as a result of, a change in
control, the note holder can require us to repwgelal or a portion of the notes at a purchaseempial tdl01% of principal plus accrued a
unpaid interest .

We have a trade receivables purchase and saleapnogursuant to which we sell certain of our domesdde accounts receivable to a
bankruptcy remote, consolidated subsidiary of Ryttet in turn sells, on a revolving basis, an oship interest in certain of these accounts
receivable to a receivables conduit or committedtipasers. The subsidiary is considered a VIE andrisolidated based on our control of
entity’s activities. We use this program to provatiditional liquidity to fund our operations, pattiarly when it is cost effective to do so. The
costs under the program may vary based on changeterest rates. The available proceeds that reagdteived under the program are
limited to $175 million . If no event occurs whichuses early termination, the 364-gaggram will expire on October 26, 2012. The prog
contains provisions restricting its availabilitytime event of a material adverse change to ounbssioperations or the collectability of the
collateralized receivables. At March 31, 2012 amt@&nber 31, 2011 , no amounts were outstanding tinelg@rogram. Sales of receivables
under this program will be accounted for as secbmdowings based on our continuing involvemerthimtransferred assets.

At March 31, 2012 and December 31, 2011 , we htaelreof credit and surety bonds outstanding toga$i271.3 million and $271.0
million , respectively, which primarily guarantdetpayment of insurance claims.

(N) FAIR VALUE MEASUREMENTS

The following tables present our assets and ligdslithat are measured at fair value on a recub@sgis and the levels of inputs used to
measure fair value:

Fair Value Measurements
At March 31, 2012 Using

Balance Sheet Location Level 1 Level 2 Level 3 Total

(In thousands)

Assets:
Prepaid expenses and
Interest rate swap other current assets $ — 7,08( — 7,08(
Interest rate swaps DFL and other assets — 12,59: — 12,59:
Investments held in Rabbi Trusts:
Cash and cash equivalents 3,192 — — 3,192
U.S. equity mutual funds 10,64( — — 10,64(
Foreign equity mutual funds 2,97: — — 2,97:
Fixed income mutual funds 4,161 — — 4,161
Investments held in Rabbi Trusts DFL and otheetass 20,96¢ — — 20,96¢
Total assets at fair value $ 20,96¢ 19,67 — 40,63¢
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NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S — (Continued)

(unaudited)
Fair Value Measurements
At December 31, 2011 Using
Balance Sheet Location Level 1 Level 2 Level 3 Total
(In thousands)
Assets:
Interest rate swaps DFL and other assets $ — 21,84: — 21,84:
Investments held in Rabbi Trusts:
Cash and cash equivalents 3,78: — — 3,78:
U.S. equity mutual funds 8,85( — — 8,85(
Foreign equity mutual funds 2,52¢ — — 2,52¢
Fixed income mutual funds 3,531 — — 3,531
Investments held in Rabbi Trusts DFL and otheetsss 18,69¢ — — 18,69¢
Total assets at fair value $ 18,69¢ 21,84 — 40,53¢
Liabilities:
Contingent consideration Accrued expenses $ — — 1,00C 1,00
Total liabilities at fair value $ — — 1,00¢ 1,00¢

The following is a description of the valuation imedologies used for these items, as well as tha fvinputs used to measure fair value:

Investments held in Rabbi Trusts The investments primarily include mutual fundattimvest in equity and fixed income securities.
Shares of mutual funds were valued based on quwéekiet prices, which represents the net asset wltee shares and were therefore
classified within Level 1 of the fair value hierhyc

Interest rate swaps— The derivatives are pay-variable, receive-fixetgiest rate swaps based on the LIBOR rate andeasignated as fair
value hedges. Fair value was based on a modelrdime®me approach using the LIBOR rate at eachastgpayment date, which was
observable at commonly quoted intervals for thetérm of the swaps. Therefore, our interest rateps were classified within Level 2 of the
fair value hierarchy.

Contingent consideration- Fair value was based on the income approach seglsignificant inputs that are not observabléénmarket.
These inputs are based on our expectations asabamount we will pay based on contractual prowsid herefore, the liability was
classified within Level 3 of the fair value hierbyc

The following tables present our assets and ligdslithat are measured at fair value on a nonrecubasis and the levels of inputs used to
measure fair value:

Fair Value Measurements

At March 31, 2012 Using Total Losses®
Three months
Level 1 Level 2 Level 3 ended

(In thousands)
Assets held for sale:
Revenue earning equipmefit:

Trucks $ — — 7,321 $ 2,381
Tractors — — 3,51¢ 471
Trailers — — 624 507
Total assets at fair value $ — — 11,45¢ % 3,35¢
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(unaudited)
Fair Value Measurements
At March 31, 2011 Using Total Losse$’
Three months
Level 1 Level 2 Level 3 ended
(In thousands)
Assets held for sale:
Revenue earning equipmeéht
Trucks $ — — 10,15 % 1,68¢
Tractors — — 4,27¢ 68¢
Trailers — — 64¢€ 661
Total assets at fair value $ — — 15,07t % 3,03¢

(1) Represents the portion of all revenue earning emeipt held for sale that is recorded at fair valless costs to se
(2) Total losses represent fair value adjustments flovehicles held for sale throughout the period ¥amich fair value was less than carrying val

Revenue earning equipment held for sale is stdtduedower of carrying amount or fair value lessts to sell. Losses to reflect changes in
fair value are presented within “Other operatingenses” in the Consolidated Condensed Statemefsraprehensive Income. For revenue
earning equipment held for sale, we stratify oeeflby vehicle type (tractors, trucks and trailensight class, age and other relevant
characteristics and create classes of similar eéseanalysis purposes. Fair value was deterntii@sed upon recent market prices obtained
from our own sales experience for sales of eactsaé similar assets and vehicle condition. Thesgfour revenue earning equipment hel
sale was classified within Level 3 of the fair v@hierarchy.

Fair value of total debt (excluding capital leabligations) at March 31, 2012 and December 31, 2644 approximately $3.70 billion and
$3.51 billion , respectively. For publicly-tradedh, estimates of fair value were based on manketg Since our publicly-traded debt is not
actively traded, the fair value measurement wasstiad within Level 2 of the fair value hierarchyor other debt, fair value was estimated
based on a model-driven approach using rates dlyri@railable to us for debt with similar terms amdnaining maturities. Therefore, the fair
value measurement of our other debt was classifittdn Level 2 of the fair value hierarchy. The gang amounts reported in the
Consolidated Condensed Balance Sheets for casbaahdequivalents, accounts receivable and accpagéble approximate fair value
because of the immediate or short-term maturitigkese financial instruments.

(O) DERIVATIVES
Interest Rate Swaps
As of March 31, 2012 , we have interest rate svaaistanding which are designated as fair value éeddereby we receive fixed

interest rate payments in exchange for making klimterest rate payments. The differential tgohil or received is accrued and recognized
as interest expense. The following table providdstail of the swaps outstanding and the relatelgée items as of March 31, 2012 :

Weighted-average variable

Aggr_egate interest rate on hedged debt
notional L as of March 31,
Face value of amount of interest Fixed interest
Issuance date Maturity date medium-term notes rate swaps rate 2012 2011
(Dollars in thousands)
May 2011 June 2017 $350,000 $150,000 3.50% 1.84% NA
February 2011 March 2015 $350,000 $150,000 3.15% 1.70% 1.42%
February 2008 March 2013 $250,000 $250,000 6.00% 2.88% 2.59%
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Changes in the fair value of our interest rate s offset by changes in the fair value of that destrument. Accordingly, there is no
ineffectiveness related to the interest rate swaps.location and amount of gains (losses) onéstaiate swap agreements designated as fair
value hedges and related hedged items reportée i@dnsolidated Condensed Statements of Comprelednsiome were as follows:

Location of
Gain (Loss) Three months ended March 31,
Recognized in
Fair Value Hedging Relationship Income 2012 2011
(In thousands)
Derivatives: Interest rate swaps Interest expense  $ (2,270 (1,149
Hedged items: Fixed-rate debt Interest expense 2,17( 1,14¢
Total $ — —

Refer to Note (N), "Fair Value Measurements," fiactbsures of the fair value and line item captdulerivative instruments recorded on
the Consolidated Condensed Balance Sheets.

(P) SHARE REPURCHASE PROGRAMS

In December 2011, our Board of Directors authorizesthare repurchase program intended to mitigatdititive impact of shares isst
under our various employee stock, stock optionemgloyee stock purchase plans. Under the Decenflidr @ogram, management is
authorized to repurchase shares of common stoak amount not to exceed the number of shares iseuerdployees under the Company's
various employee stock, stock option and employeekpurchase plans from December 1, 2011 througdeber 13, 2013. The December
2011 program limits aggregate share repurchases moore than 2 million shares of Ryder common st8tiare repurchases of common
stock are made periodically in open-market transastand are subject to market conditions, legglirements and other factors.
Management established prearranged written plarttiéoCompany under Rule 10b5-1 of the SecuritiehBnge Act of 1934 as part of the
December 2011 program, which allow for share repases during Ryder's quarterly blackout periodseasorth in the trading plan. For the
three months ended March 31, 2012 , we repurchasadetired 223,200 shares under this program aggregate cost of $11.9 million .

In December 2009, our Board of Directors authoriaedo-year anti-dilutive share repurchase progriine. December 2009 program
limited aggregate share repurchases to no more2imaitlion shares of Ryder common stock. For the¢hrmonths ended March 31, 2011 , we
repurchased and retired 250,000 shares underrbgsgm at an aggregate cost of $12.0 million .
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(Q) EMPLOYEE BENEFIT PLANS
Components of net periodic benefit cost were deva:
Pension Benefits Postretirement Benefits
Three months ended March 31,
2012 2011 2012 2011
(In thousands)
Pension Benefits
Company-administered plans:
Service cost $ 3,901 3,767 % 32C 347
Interest cost 23,68¢ 24,49( 514 66¢
Expected return on plan assets (24,057 (25,859 — —
Amortization of:
Transition obligation — ()] — —
Net actuarial loss (gain) 7,861 5,12¢ (©)] 10€
Prior service credit (569) (570 (58) (58)
10,83: 6,94¢ 772 1,064
Union-administered plans 1,61¢ 1,341 — —
Net periodic benefit cost $ 12,44¢ 8,29( $ 773 1,064
Company-administered plans:
u.s. $ 9,84¢ 7,10 % 552 882
Non-U.S. 98¢ (153 221 181
10,83: 6,94¢ 772 1,064
Union-administered plans 1,61¢ 1,341 — —
$ 12,44t 829C % 773 1,064

Pension Contributions

During the three months ended March 31, 2012 ,amtributed $3.6 million to our pension plans. Irl20we expect to contribute
approximately $81 million to our pension plans.

Savings Plans

Employees who do not actively participate in pengitans and are not covered by union-administelauspare generally eligible to
participate in enhanced savings plans. Plans pedaid(i) a company contribution even if employdesnot make contributions, (ii) a
company match of employee contributions of eligiiég, subject to tax limits and (iii) a discretiopgompany match. During the three
months ended March 31, 2012 and 2011 , we recogizal savings plan costs of $8.4 million and $8ilion , respectively.
(R) SUPPLEMENTAL CASH FLOW INFORMATION

Supplemental cash flow information was as follows:

Three months ended March 31,

2012 2011
(In thousands)
Interest paid $ 37,32¢ 31,42¢
Income taxes paid $ 4,18: 5,11(

Changes in accounts payable related to purchasese@fue earning equipme $ 316,45 134,80t



Operating and revenue earning equipment acquirddrurapital leases $ 59 1,152
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(S) SEGMENT REPORTING

Our operating segments are aggregated into repetbalsiness segments based upon similar economaiadaeristics, products, services,
customers and delivery methods. Prior to 2012, perated in three reportable business segmentsM$), which provides full service
leasing, contract maintenance, contract-relatecit@aance and commercial rental of trucks, tradarstrailers to customers, principally in
the U.S., Canada and the U.K.; (2) SCS, which plesricomprehensive supply chain consulting includistribution and transportation
services in North America and Asia; and (3) DCCiohiprovides vehicles and drivers as part of achdd transportation solution in the L
In 2012, the SCS and DCC reportable business ségmeme combined as a result of aligning our irderaporting with how we operate our
business. As a result of this alignment, DCC isawtsidered an operating segment under the autieeitguidance as discrete financial
information is no longer available.

Our primary measurement of segment financial peréorce, defined as EBT from continuing operationgpides an allocation of Central
Support Services (CSS) and excludes non-servicgigrenosts and restructuring and other chargegaéescribed in Note (G),
“Restructuring and Other Charges.” CSS represéotsetcosts incurred to support all business se@miaatuding human resources, finance,
corporate services, public affairs, informationhteclogy, health and safety, legal and corporatensamcations. Beginning in 2012, we
adjusted our segment financial performance measmeto also exclude the non-service componentge§ipn costs in order to more
accurately reflect the operating performance otihginess segments. Prior year segment EBT hasrbeast to conform to the current year
presentation. The objective of the EBT measurerseiot provide clarity on the profitability of eatlusiness segment and, ultimately, to hold
leadership of each business segment and eachiogesagment within each business segment accoerfiabiheir allocated share of CSS
costs. Certain costs are considered to be ovennatagttributable to any segment and remain unatatcie CSS. Included among the
unallocated overhead remaining within CSS are ds¢sdfor investor relations, public affairs andtaier executive compensation.

Our FMS segment leases revenue earning equipmdrgrawides fuel, maintenance and other ancillaryises to the SCS segment. Inter-
segment revenue and EBT are accounted for atsamdlar to those executed with third parties. ERTated to inter-segment equipment and
services billed to customers (equipment contribitare included in both FMS and SCS and then eéitenh (presented as “Eliminations”).

The following tables set forth financial informatifor each of our business segments and providesoaciliation between segment EBT
and earnings from continuing operations beforenmetaxes for the three months ended March 31, 262011 . Segment results are not
necessarily indicative of the results of operatithra would have occurred had each segment beemapendent, stand-alone entity during
the periods presented.

19




RYDER SYSTEM, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S — (Continued)

(unaudited)
FMS SCs Eliminations Total
For the three months ended March 31, 2012

Revenue from external customers $ 964,36. 571,91 — 1,536,27
Inter-segment revenue 107,02¢ — (107,029 —
Total revenue $ 1,071,39 571,91: (107,029 1,536,27
Segment EBT $ 50,68 21,87 (6,48)) 66,07

Unallocated CSS (9,50¢)
Non-service pension costs (8,009
Restructuring and other charges, net (865)
Earnings from continuing operations before incomes$ $ 47,69¢
Segment capital expenditurgs? $ 463,60t $ 2,837 — 466,44:

Unallocated CSS 4,52¢
Capital expenditures paid $ 470,96

For the three months ended March 31, 2011

Revenue from external customers $ 889,61¢ 535,76( — 1,425,371
Inter-segment revenue 90,50( — (90,500 —
Total revenue $ 980,11¢ 535,76( (90,500 1,425,371
Segment EBT $ 42,37¢ 20,17¢ (4,909 57,64

Unallocated CSS (8,742)

Non-service pension costs (4,527

Restructuring and other charges, net (76%)
Earnings from continuing operations before income$ $ 43,61(
Segment capital expenditurgs? $ 301,97 7,09¢ — 309,07:

Unallocated CSS 4,143
Capital expenditures paid $ 31321

(1) Excludes revenue earning equipment acquired undgital leases
(2) Excludes acquisition payments$2.1 million and $83.8 million during the three rfmmended March 31, 2012 and 2QIrespectively
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RYDER SYSTEM, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S — (Continued)
(unaudited)

(T) OTHER MATTERS

We are a party to various claims, complaints amd¢g@edings arising in the ordinary course of busimesluding but not limited to those
relating to litigation matters, environmental megteisk management matters (e.g. vehicle liabilitgrkers’ compensation, etc.) and
administrative assessments primarily associatdd egierating taxes. We are also subject to varitaims, tax assessments and administrative
proceedings associated with our discontinued ojpaimtWe have established loss provisions for meattewhich losses are probable and can
be reasonably estimated. It is not possible attitmis for us to determine fully the effect of aflasserted claims and assessments on our
consolidated financial condition, results of opienas or liquidity; however, to the extent possibldiere unasserted claims can be estimated
and where such claims are considered probable wereaorded a liability. Litigation is subject tany uncertainties, and the outcome of
individual litigated matter is not predictable wialsurance. It is possible that certain of theoasticlaims, inquiries or proceedings could be
decided unfavorably to Ryder. To the extent thaséhmatters pertain to our discontinued operatewhditional adjustments and expenses
be recorded through discontinued operations irréuperiods as further relevant information becomeslable. Although the final resolution
of any such matters could have a material effeawrconsolidated operating results for the paldicteporting period in which an adjustm
of the estimated liability is recorded, we beli¢kat any resulting liability should not materia#lffect our consolidated financial position.

In Brazil, we were assessed $15.7 million , inahgdpenalties and interest, related to tax due ers#ite of our outbound auto carriage
business in 2001. On November 11, 2010, the Admnatise Tax Court dismissed the assessment. Thautoority filed a motion to review
the decision before the Administrative Tax Count. @ecember 6, 2011, the Administrative Tax Couhtelg our position. In the first quarter
of 2012, the tax authority decided not to filergafispecial appeal. The case was dismissed.

21




ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION
AND RESULTS OF OPERATIONS

OVERVIEW

The following discussion should be read in conjiorctvith the unaudited Consolidated Condensed EiaaStatements and notes thereto
included under Item 1. In addition, reference stidod made to our audited Consolidated FinanciaéStants and notes thereto and related
Management’s Discussion and Analysis of Financ@hdition and Results of Operations included in2B&1 Annual Report on Form 10-K.

Ryder System, Inc. (Ryder) is a global leaderamsportation and supply chain management solutfnms: to 2012, our business was
divided into three business segments: Fleet ManageBolutions (FMS), which provides full servicadeng, contract maintenance, contract-
related maintenance and commercial rental of trucéstors and trailers to customers principallyhia U.S., Canada and the U.K.; Supply
Chain Solutions (SCS), which provides comprehensiy@ly chain consulting including distribution anansportation services in North
America and Asia; and Dedicated Contract Carri@fe(), which provides vehicles and drivers as pha dedicated transportation solution
in the U.S. In 2012, the SCS and DCC reportablénless segments were combined as a result of ajgnin internal reporting with how we
operate our business. While this change did noaghpur consolidated results, segment data for padods have been recast to be consi
with the current year presentation.

We operate in highly competitive markets. Our cosrs select us based on numerous factors inclsgingce quality, price, technology
and service offerings. As an alternative to usingservices, customers may choose to provide therséices for themselves, or may choose to
obtain similar or alternative services from otherd-party vendors. Our customer base includesrpnses operating in a variety of industries
including automotive, electronics, transportatigrgcery, lumber and wood products, food servicelanrde furnishing.

Total revenue increased 8% in the first quarte2Gif2 to $1.54 billion . The increase in total ravervas driven by organic growth, the
benefit of acquisitions, and fuel services. Opamatevenue increased 9% in the first quarter oR201$1.23 billion primarily due to organic
growth and acquisitions.

Earnings from continuing operations before taxeédTEncreased 9% in the first quarter of 2012 t@ $4million . The increase in EBT
was primarily driven by the Hill Hire acquisitioimproved used vehicle sales results and organiethrin commercial rental as well as in the
SCS business segment. Acquisitions accounted fr dfyear-over-year EBT growth in the first quaté2012 .

Earnings from continuing operations and earningsipeted common share (EPS) from continuing openatin the first quarter of 2012
increased 35% to $34.9 million and 36% to $0.68dileted common share, respectively. Earnings fommtinuing operations in 2012
included an income tax benefit of $5.0 million $x.10 per diluted common share, relating to terable resolution of a tax item from prior
periods. Earnings from continuing operations in2@hd 2011 also included acquisition-related restiing charges of $0.6 million , §0.01
per diluted common share and $0.5 million, or $@8d.diluted common share, respectively. Excludivgge items, comparable earnings and
EPS from continuing operations both increased 16%80.6 million and $0.59 per diluted common shegspectively. We believe that
comparable earnings from continuing operationsamparable earnings per diluted common share flamirwing operations measures
provide useful information to investors becausg #veclude significant items that are unrelateduoangoing business operations.

Net earnings and EPS increased 37% in the firstejuef 2012 to $34.3 million and 40% to $0.67 giduted common share, respectively.
Net earnings in thfirst quarter of 2012 and 2011 were negatively ioted by losses from discontinued operations of $tlléon , or $0.01
per diluted common share, and $0.7 million , o08@er diluted common share, respectively. EPS grawnthe first quarter of 2012
exceeded the earnings growth reflecting the impatite share repurchase program.
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AND RESULTS OF OPERATIONS - (Continued)

ACQUISITIONS

We completed the following acquisitions in 2011denwhich we acquired companies' fleets and contahcustomers. The acquisitions
operate under Ryder's name and complement ouirgxisiarket coverage and service network. The resiilthese acquisitions have been
included in our consolidated results since thedafecquisition. See Note (C), "Acquisitions," farther discussion.

Contractual
Company Acquired Date Acquired Segment Vehicles Customers Market
Hill Hire plc June 8, 2011 FMS 13,700 400 U.K.
B.I.T Leasing April 1, 2011 FMS 490 130 California
The Scully Companies January 28, 2011 FMS/SCS 2,100 200 Western U.S.
Carmenita Leasing Inc. January 10, 2011 FMS 190 60 California
CONSOLIDATED RESULTS
Three months ended March 31, Change
2012 2011 2012/2011
(In thousands, except per share amounts)
Total revenue $ 1,536,27! 1,425,371 8%
Operating revenu@ 1,228,92. 1,129,07 9
Pre-tax earnings from continuing operations $ 47,69¢ 43,61( 9%
Earnings from continuing operations 34,87¢ 25,857 35
Net earnings 34,32 25,12t 37

Earnings per common share — Diluted
Continuing operations $ 0.6¢ 0.5C 36%
Net earnings 0.67 0.4¢ 40

(1) We use operating revenue, a non-GAAP financial omeaso evaluate the operating performance of ausibesses and as a measure of sales activity. EBISérvices
revenue, which is directly impacted by fluctuationsnarket fuel prices, is excluded from the opietatevenue computation as fuel is largely a pdsetigh to our
customers for which we realize minimal changesafifbility during periods of steady market fuelqes. However, profitability may be positivelyrwgatively impacted
by rapid changes in market fuel prices during arsperiod of time as customer pricing for fuel sees is established based on market fuel costxdbtitacted
transportation is deducted from total revenue towr at operating revenue as subcontracted trantgdam is typically a pasgarough to our customers. We realize mini
changes in profitability as a result of fluctuat®m subcontracted transportation. Refer to thetiseditled “Non-GAAP Financial Measures” for a reaciliation of total
revenue to operating revenue.

Revenue and Cost of revenue by source

Total revenue increased 8% in the first quarte2a#f2 to $1.54 billion . Operating revenue (reveexeuding FMS fuel and all
subcontracted transportation) increased 9% initeeduarter of 2012 to $1.23 billion . The followg table summarizes the components of the
change in revenue on a percentage basis verspsithgear:

Three months ended March 31, 2012

Total Operating
Organic including price and volume 4% 5%
Acquisitions 3 4
FMS fuel 1 —

Total increase 8% 9%




See “Operating Results by Business Segment” farthdr discussion of the revenue impact from adgois and organic

23




ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION
AND RESULTS OF OPERATIONS - (Continued)

growth.
The changes in the individual revenue and expemsgponents of net earnings are discussed in moad detow.

Lease and Rental

Three months ended March 31, Change
2012 2011 2012/2011
(Dollars in thousands)
Lease and rental revenues $ 637,85¢ $ 579,41! 10%
Cost of lease and rental 455,63( 408,51! 12
Gross margin 182,22¢ 170,90( 7
Gross margin % 29% 29%

Lease and rental revenues represent full servaseland commercial rental product offerings within FMS business segment. Revenues
increased 10% in the first quarter of 2012 to $83illion primarily driven by acquisitions, highprices on lease replacement vehicles and
organic full service lease and rental fleet growihe increase in full service lease pricing on @@&a replacement vehicles was driven by
higher costs on new engine technology. The increaseganic rental revenue was driven by highetipg (up 5% ) and improved rental
demand.

Cost of lease and rental represents the direcs cekstted to lease and rental revenues. Thesearest®mprised of depreciation of revel
earning equipment, maintenance costs (primarilgirgparts and labor), and other fixed costs suditasses, insurance and operating taxes.
Cost of lease and rental excludes interest casits ¥rehicle financing. Cost of lease and rentalédased 12% in the first quarter of 2012 to
$455.6 million due to the growth in the fleet angher maintenance costs to service a slightly dielese fleet, including higher vehicle
outservicing activity.

Lease and rental gross margin increased 7% to $18iflion in the first quarter of 2012 due to acgjtions and improved rental
performance as a result of a 5% increase in r@otakr pricing and higher rental demand. The beoéfine lease fleet growth and increased
lease pricing was offset by higher maintenancesaosservice a slightly older lease fleet, inclgdimigher vehicle outservicing activity. Lease
and rental gross margin as a percentage of revemu@ned at 29% in the first quarter of 2012 .

Services
Three months ended March 31, Change
2012 2011 2012/2011
(Dollars in thousands)
Services revenue $ 678,35: $ 632,73t 7%
Cost of services 577,94 537,85 7
Gross margin 100,40« 94,88: 6
Gross margin % 15% 15%

Services revenue represents all the revenues assevith our SCS business segment as well asambmiraintenance, contract-related
maintenance and fleet support services associdathdur FMS business segment. Services revenueased 7% in the first quarter of 2012
to $678.4 million primarily driven by higher freigiiolumes and new business in our SCS businessesggm

Cost of services represent the direct costs retatedrvices revenue and is primarily comprisedatdiries and employeetated costs, SC
subcontracted transportation (purchased transpmrtitom third parties) and maintenance costs. @bservices increased 7% in the first
quarter of 2012 to $577.9 million due to an inceegsrevenue. Subcontracted transportation costehnare passed through to customers,
increased $4.2 million in the first quarter of 2012

Services gross margin increased 6% to $100.4 milfiche first quarter of 2012 . Services grossgimas a percentage of revenue
remained at 15% in the first quarter of 2012 .
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Fuel
Three months ended March 31, Change
2012 2011 2012/2011
(Dollars in Thousands)
Fuel services revenue $ 220,06¢ $ 213,22: 3%
Cost of fuel services 215,57: 208,96( 3
Gross margin 4,49: 4,26: 5
Gross margin % 2% 2%

Fuel services revenue increased 3% in the firsttquaf 2012 to $220.1 million due to higher fuelcps passed through to customers.

Cost of fuel services includes the direct coste@ated with providing our customers with fuel. $aecosts include fuel, salaries and
employee-related costs of fuel island attendantdsdepreciation of our fueling facilities and equigamh Cost of fuel increased 3% in the first
quarter of 2012 to $215.6 million due to an inceemmsfuel prices.

Fuel services gross margin increased 5% to $4/tomih the first quarter of 2012 . Fuel is largelyass-through to customers for which
we realize minimal changes in margin during periofisteady market fuel prices. However, fuel segimargin is impacted by sudden
increases or decreases in market fuel prices darsiwprt period of time as customer pricing foll faestablished based on market fuel costs.

Three months ended March 31, Change
2012 2011 2012/2011

(In Thousands)

Other operating expenses $34,249 34,629 (1)%

Other operating expenses includes costs relatedrtowned and leased facilities within the FMS hass segment such as depreciation,
rent, insurance, utilities and taxes. These féediare utilized to provide maintenance to ourdeasntal, contract maintenance and fleet
support services customers. Other operating expeaise include the costs associated with used keeédes such as writedowns of used
vehicles to fair market value and facilities coQsher operating expenses as a percentage ofdedsental revenue decreased in the first
quarter of 2012 due to lower maintenance costsuoriFrMS facilities partially offset by higher writedns on vehicles held for sale of $0.3
million in the first quarter of 2012 .

Three months ended March 31, Change
2012 2011 2012/2011
(Dollars in thousands)
Selling, general and administrative expenses (SG&A) $196,019 173,109 13%
Percentage of total revenue 13% 12%

SG&A expenses increased 13% to $196.0 million énfitst quarter of 2012 . SG&A expenses as a peéaiiotal revenue rose to 13% in
the first quarter of 2012 . Salaries and employdated costs, which primarily impact SG&A expensesreased 8% in the first quarter of
2012 compared to 2011 because of an increase dtbeat from acquisitions and organic growth as aslhigher commissions from new
sales activity. Pension expense, which primarilpacts SG&A expenses, increased $4.2 million irfilsequarter of 2012 . The increase in
pension expense primarily reflects lower than etgubpension asset returns in 2011 and lower assushaths in 2012.

Three months ended March 31, Change
2012 2011 2012/2011

(Dollars in thousands)

Gains on vehicle sales, net $(21,991) (12,349) 78%

Gains on vehicle sales, net increased in thediratter of 2012 by 78% to $22.0 million due to kghricing (up 10% ),
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and to a lesser extent, more vehicles sold.

Three months ended March 31, Change
2012 2011 2012/2011
(Dollars in thousands)
Interest expense $34,765 34,419 1%
4.0% 5.0%

Effective interest rate

Interest expense increased 1% in the first quaft2d12 to $34.8 million reflecting higher averagéstanding debt partially offset by a
lower effective interest rate. The increase in ageroutstanding debt reflects funding for 2011 &itions and increased capital spending.
The lower effective interest rate in 2012 compdeed011 reflects the replacement of higher interatst debt with debt issuances at lower

rates as well as an increased percentage of vaniatd debt.

Three months ended March 31,

2012 2011
(In thousands)

$(4,480) (4,142)

Miscellaneous income, net
Miscellaneous income, net consists of investmertrime on securities used to fund certain benefitglmterest income, gains from sales

of operating property, foreign currency transacti@ims and other non-operating items. Miscellanéocsme, net increased in the fitgtarte
of 2012 primarily due to higher income on investinggcurities partially offset by lower gains onesabf facilities.

Three months ended March 31,

2012 2011
(In thousands)
$865 768

Restructuring and other charges, net
Refer to Note (G), “Restructuring and Other Chaygies a discussion of the restructuring and ottigsirges recognized during the the first
quarter of 2012 and 2011.

Three months ended March 31, Change
2012 2011 2012/2011
(Dollars in thousands)
Provision for income taxes $12,822 17,753 (28)%
26.9% 40.7%

Effective tax rate from continuing operations

Our effective income tax rate from continuing opieras for the first quarter of 2012 was 26.9% coredawith 40.7% in the same period
of the prior year. The decrease in the effectixeréde from continuing operations was mainly dua tax benefit of $5.0 milliorelating to th
favorable resolution of a tax item from prior p@scand a higher proportionate amount of earnindsvwer rate jurisdictions. The 2011 tax

rate included an unfavorable impact of $1.2 millfetated to a tax law change in lllinois.

Three months ended March 31,

2012 2011
(In thousands)

$(555) (732)

Loss from discontinued operations, net of tax
Refer to Note (D), “Discontinued Operations,” irtNotes to Consolidated Condensed Financial Statesni@r a discussion of losses from

discontinued operations.
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OPERATING RESULTS BY BUSINESS SEGMENT

Three months ended March 31, Change
2012 2011 2012/2011
(Dollars in thousands)
Revenue:
Fleet Management Solutions $ 1,071,39. 980,11¢ 9%
Supply Chain Solutions 571,91: 535,76( 7
Eliminations (107,029 (90,500 18
Total $ 1,536,27! 1,425,371 8%
Operating Revenue:
Fleet Management Solutions $ 792,74: 719,01: 10%
Supply Chain Solutions 484,62t 452,67 7
Eliminations (48,44%) (42,619 14
Total $ 1,228,92. 1,129,07 9%
EBT:
Fleet Management Solutions $ 50,68: 42,37¢ 20%
Supply Chain Solutions 21,87: 20,17t 8
Eliminations (6,48]) (4,909 32
66,07 57,641 15
Unallocated Central Support Services (9,50€) (8,742 9
Non-service pension costs (8,009 (4,527 77
Restructuring and other charges, net (865) (76€) 13
Earnings from continuing operations before incomes $ 47,69¢ 43,61( 9%

As part of management’s evaluation of segment dipgraerformance, we define the primary measureragatir segment financial
performance as “Earnings Before Taxes” (EBT) framtmuing operations, which includes an allocatiéiCentral Support Services (CSS),
and excludes non-service pension costs and restingtand other charges, net, as described in (@)te‘Restructuring and Other Charges”
in the Notes to Consolidated Condensed Financ&éBtents. CSS represents those costs incurregpordiall business segments, including
human resources, finance, corporate services anlitfaffairs, information technology, health andetg, legal and corporate
communications. In 2012, the EBT measurement wastd to exclude the non-service components ofiparcosts in order to more
accurately reflect the operating performance otihginess segments. All prior period segment resiave been recast to present results on a
comparable basis. This change had no impact onangolidated results.

The objective of the EBT measurement is to proeideity on the profitability of each business segirend, ultimately, to hold leadership
of each business segment and each operating seugitiginteach business segment accountable for #fleicated share of CSS costs.
Segment results are not necessarily indicativhefésults of operations that would have occursstldach segment been an independent,
stand-alone entity during the periods presentedaflecosts are considered to be overhead nobati#tble to any segment and remain
unallocated in CSS. Included within the unallocadgdrhead remaining within CSS are the costs fagstor relations, public affairs and
certain executive compensation.

Inter-segment revenue and EBT are accounted fates similar to those executed with third partieBT related to inter-segment

equipment and services billed to customers (equipmentribution) are included in both FMS and S@8 then eliminated (presented as
“Eliminations” in the table above).
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The following table provides a reconciliation afrits excluded from our segment EBT measure to ¢heessification within our
Consolidated Condensed Statements of Compreheinsiome:

Consolidated ) Three months ended March 31,
Condensed Statements of Comprehensive
Description Income Line Item 2012 2011
(In thousands)
Restructuring and other charges, net Restructuring® $ (865 (76¢)
Non-service pension costs SG&A (8,004 (4,527
(8,869) (5,295

(1) Restructuring refers t“Restructuring and Other Charges, neth our Consolidated Condensed Statements of Compsale Income

Fleet Management Solutions

Three months ended March 31, Change
2012 2011 2012/2011
(Dollars in thousands)
Full service lease $ 510,55¢ 483,31( 6%
Contract maintenance 39,92 38,07t 5
Contractual revenue 550,47¢ 521,38! 6
Contract-related maintenance 53,60« 44,69¢ 20
Commercial rental 171,24¢ 135,65 26
Other 17,41 17,27: 1
Operating revenu® 792,74. 719,01: 10
Fuel services revenue 278,64¢ 261,10! 7
Total revenue $ 1,071,39 980,11t 9%
Segment EBT $ 50,68: 42,37¢ 20%
Segment EBT as a % of total revenue 4.1% 4.2% 40 bps
Segment EBT as a % of operating revefiue 6.4% 5.8% 50 bps

(1) We use operating revenue, a non-GAAP financial omeaso evaluate the operating performance of oMSbusiness segment and as a measure of saleiyadtivel
services revenue, which is directly impacted bgttlations in market fuel prices, is excluded fraim @perating revenue computation as fuel is largelyass-through to
customers for which we realize minimal changesafifbility during periods of steady market fuelqes. However, profitability may be positivelyrgatively impacted
by rapid changes in market fuel prices during arsperiod of time as customer pricing for fuel sees is established based on market fuel costs.

Total revenue increased 9% in the first quarte2a#f2 to $1.10 billion . Operating revenue (reveexeuding fuel) increased 10 % in the
first quarter of 2012 to $792.7 million . The foMlng table summarizes the components of the changa/enue on a percentage basis versus
the prior year:

Three Months Ended
March 31, 2012

Total Operating
Organic including price and volume 3% 4%
Acquisitions 4 6
FMS fuel 2 —
Total increase 9% 10%

Full service lease revenue increased 6% in thedirarter of 2012 reflecting the impact of acqiosis, higher prices on replacement
vehicles and organic fleet growth. The higher mgodbn new and replacement vehicles was driven gilyenicosts on new technology. We
expect favorable full service lease comparisoreotainue throughout the year primarily due to oigan
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growth, and, in the second quarter, due to the anplacquisitions. Commercial rental revenue iasgzl 26% in the first quarter of 2012
reflecting higher pricing (up 5% ), improved glolmahrket demand, as well as acquisitions. We exXjpgorable commercial rental revenue
comparisons to continue throughout the year driyehigher pricing. Fuel services revenue increa®édn the first quarter of 2012 due to
higher prices passed through to customers.

The following table provides commercial rental istats on our global fleet:

Three months ended March 31, Change
2012 2011 2012/2011
(Dollars in thousands)
Rental revenue from non-lease customers $ 91,74¢ 82,21 12%
Rental revenue from lease custori&rs $ 79,508 53,44« 49%
Average commercial rental power fleet size — iviegr®: ©@ 29,90( 24,50( 22%
Commercial rental utilization — power fleet 68.£% 12.5% (360) bps

(1) Represents revenue from rental vehicles providexitexisting full service lease customers, gengiduring peak periods in their operatior
(2) Number of units rounded to nearest hundred andutaled using quarterly average unit cour
(3) Fleet size excluding trailer

FMS EBT increased 20% in the first quarter of 261.350.7 million primarily due to the impact of thél Hire acquisition closed in June
2011, organic growth of the contractual lease aathtenance fleets, improved used vehicle saledtsemud better commercial rental
performance. The increase in EBT was partiallyaiffsy increased maintenance costs to service latlgligider lease fleet, including higher
outservicing activity, and higher commission experedated to new sales. Acquisitions increased EHBS by 18% . Commercial rental
performance improved 18% as a result of acquisstibigher pricing and increased market demand3itt&alarger average fleet, including
trailers. The increase in the average fleet reflecganic growth of 13% and an acquisition-relatepiact of 18% . While total demand
increased, the significantly larger fleet resultegower utilization that was 68.9% for the firstagter of 2012 , down from 72.5% in the year
earlier period. Used vehicle sales results imprridarily due to 10% higher pricing on strongelwoes, partially offset by increased
carrying costs on a larger inventory.
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Our global fleet of owned and leased revenue egrequipment and contract maintenance vehiclesnisrsarized as follows (number of
units rounded to the nearest hundred):

Change
December 31, Mar. 2012/Dec. Mar. 2012/Mar.
March 31, 2012 2011 March 31, 2011 2011 2011
End of period vehicle count
By type:
Trucks® 70,30( 68,40( 65,50( 3% 7%
Tractors® 58,40( 55,70( 50,80( 5 15
Trailers® @ 43,70( 43,30( 33,40( 1 31
Other 2,30C 2,50( 3,10¢ (8) (26)
Total 174,70( 169,90( 152,80( 3% 14%
By ownership:
Owned 171,30( 166,50( 149,20( 3% 15%
Leased 3,40C 3,40C 3,60(C — (6)
Total 174,70( 169,90( 152,80( 3% 14%
By product line:
Full service leas® 121,70( 121,00( 111,80( 1% 9%
Commercial rentdf 41,30( 39,60( 33,20( 4 24
Service vehicles and other 3,00( 3,00( 2,80( — 7
Active units 166,00( 163,60( 147,80( 1 12
Held for sale® 8,70( 6,30( 5,00( 38 74
Total 174,70( 169,90( 152,80( 3% 14%
Customer vehicles under contract maintenance 35,60( 35,30( 33,20( 1% 7%
Quarterly average vehicle count
By product line:
Full service lease 121,50( 120,30( 111,60( 1% 9%
Commercial rental 40,50( 39,80( 30,90( 2 31
Service vehicles and other 3,00( 3,00( 2,80(C — 7
Active units 165,00( 163,10( 145,30( 1 14
Held for sale 7,40( 5,70( 5,20( 30 42
Total 172,40( 168,80( 150,50( 2 15
Customer vehicles under contract maintenance 35,40( 35,10( 33,30( 1% 6%

(1) Generally comprised of Class 1 through Class 6 tgigcles with a Gross Vehicle Weight (GVW) up&®@0 pounds
(2) Generally comprised of over the road on highwaytmes and are primarily comprised of Classes 7 8rgipe vehicles with a GVW of over 26,000 pou
(3) Generally comprised of dry, flatbed and refrigedatgpe trailers

(4) March 31, 2012 and December 31, 2011 includes 9(8®O full service lease and 3,300 commerciatairand 9,500 (6,100 full service lease and 3,400mercial
rental), respectively, of trailers acquired as paftthe Hill Hire acquisition.

NOTE: Amounts were computed using-point average based on monthly information.
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The following table provides a breakdown of our memenue earning equipment included in our glolegtfcount (number of units
rounded to nearest hundred):

Change
March 31, December 31, March 31, Mar. 2012/ Mar. 2012/
2012 2011 2011 Dec. 2011 Mar. 2011
Not yet earning revenue (NYE) 3,600 2,600 2,200 38% 64%
No longer earning revenue (NLE):
Units held for sale 8,700 6,300 5,000 38 74
Other NLE units 3,500 2,600 2,400 35 46
Total 15,800 11,500 9,600 37% 65%

NYE units represent new vehicles on hand that anegoprepared for deployment to a lease customiert@the rental fleet. Preparations
include activities such as adding lift gates, paietcals, cargo area and refrigeration equipmeYE Nnits increased compared to March 2011
primarily reflecting the replacement and growttitaf lease fleet. NYE units increased compared teBder 2011 reflecting the seasonal
refresh and modest growth of the rental fleet. Niois represent vehicles held for sale and vehfdewhich no revenue has been earned in
the previous 30 days. NLE units increased comptargearend due to increased lease replacement activityiaa lesser extent, outservic
of the rental fleet. We expect NLE levels to conérat the current level throughout the year aslegglacement activity continues.

Supply Chain Solutions

Three months ended March 31, Change

2012 2011 2012/2011
(Dollars in thousands)

Operating revenue:

Automotive $ 139,69! 122,72 14%
High-Tech 80,34: 80,41¢ —
Retail & CPG 178,76: 167,07. 7
Industrial and other 85,821 82,46: 4
Total operating revenug 484,62t 452,67 7
Subcontracted transportation 87,28 83,08: 5
Total revenue $ 571,91 535,76( 7%
Segment EBT $ 21,87 20,17¢ 8%
Segment EBT as a % of total revenue 3.8% 3.8% —
Segment EBT as a % of operating revefiue 4.5% 4.5% —
Memo:
Dedicated services total revenue $ 328,34! 287,92 14%
Dedicated services operating reveffue $ 282,07t 249,63: 13%
Average fleet 11,50( 10,90( 6%
Fuel cost$? $ 66,81: 53,78« 24%

(1) In SCS transportation management arrangements, ayeatt as a principal or as an agent in purchasirepsportation on behalf of our customer. We recadenue on
gross basis when acting as principal and we regesnue on a net basis when acting as an agerda.rAsult, total revenue may fluctuate dependingwnrole in
subcontracted transportation arrangements yet aofifability remains unchanged as we typically iegalminimal profitability from subcontracting trgmartation. We
deduct subcontracted transportation expense frdal tevenue to arrive at operating revenue. Weaserating revenue and EBT as a percent of operagwgnue, non-
GAAP financial measures, to evaluate the opergp@gormance of our SCS business segment and assuneeof sales activity and profitability.

(2) Operating revenue excludes dedicated subcontracaadportation.

(3) Fuel costs are largely a pe-through to customers and therefore have a diregich on revenue
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Total revenue increased 7% in the first quarte2Gif2 to $571.9 million . Operating revenue (reveexeluding subcontracted
transportation) increased 7% in the first quarfe2@i2 to $ 484.6 million . Revenue improved incambtive, retail, and consumer packaged
goods industries due to higher volumes and newnkasj including increased dedicated services vauifeal and operating revenue also
benefited from the Scully Companies acquisitiodanuary of 2011. We expect favorable revenue casgres to continue throughout the y
due to higher overall freight volumes and new besén The following table summarizes the componefiise change in revenue on a
percentage basis versus the prior year:

Three months ended March 31, 2012

Total Operating
Organic including price and volume 4 3
Subcontracted transportation 1 —
Fuel cost pass-throughs 2 3
Acquisitions 1 1
Foreign exchange (1) —
Total increase 7% 7%

SCS EBT increased 8% in the first quarter of 2@1821.9 million due to higher volumes and new besinin the automotive, retail and
consumer packaged goods industries.

Central Support Services

Three months ended March 31, Change
2012 2011 2012/2011
(Dollars in thousands)
Human resources $ 5,38t 4,657 16%
Finance 12,81: 12,23¢ 5
Corporate services and public affairs 3,34 3,15( 6
Information technology 15,94( 15,39: 4
Health and safety 2,11t 1,60¢ 32
Other 8,58:¢ 8,27¢ 4
Total CSS 48,18 45,31¢ 6
Allocation of CSS to business segments (38,677) (36,57¢) (6)
Unallocated CSS $ 9,50¢ 8,74: 9%

Total CSS costs increased 6% in the first quaft@0a2 to $48.2 million primarily due to plannedhér headcount and investments in
information technology initiatives. Unallocated C&Sts increased 9% in the first quarter of 2012 tduhigher headcount.
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FINANCIAL RESOURCES AND LIQUIDITY

Cash Flows

The following is a summary of our cash flows fropeeating, financing and investing activities froomtinuing operations:

Three months ended March 31,
2012 2011

(In thousands)
Net cash provided by (used in):

Operating activities $ 186,27t 217,56:
Financing activities 187,79¢ 36,97
Investing activities (365,769 (311,26
Effect of exchange rate changes on cash 1,66( 341

Net change in cash and cash equivalents $ 9,96¢ (56,39()

A detail of the individual items contributing toetltash flow changes is included in the Consolid@eddensed Statements of Cash Flows.

Cash provided by operating activities from contirguoperations decreased to $186.3 million in theettmonths ended March 31, 2012
compared with $217.6 million in 2011 because ofnanease in working capital needs. The increaseoirking capital was driven by planned
cash payments specific to the first quarter. Caskiged by financing activities increased to $18mi8ion in the three months ended
March 31, 2012 compared to $37.0 million in 201#& tluhigher borrowing needs to fund capital speqpd@ash used in investing activities
increased to $365.8 million in the three monthseehillarch 31, 2012 compared with $311.3 million @12 due to the refreshment and
growth of the full service lease fleet.

We refer to the sum of operating cash flows, prdsdeom the sales of revenue earning equipmenbpedating property and equipment,
collections on direct finance leases and othersting cash inflows from continuing operations agédt cash generated.” We refer to the net
amount of cash generated from operating and imgsittivities (excluding changes in restricted casth acquisitions) from continuing
operations as “free cash flow.” Although total casmerated and free cash flow are non-GAAP finameéasures, we consider them to be
important measures of comparative operating peidoca. We also believe total cash generated to mportant measure of total cash
inflows generated from our ongoing business a@isitWe believe free cash flow provides investaith awn important perspective on the cash
available for debt service and for shareholderr aftaking capital investments required to suppogoing business operations. Our
calculation of free cash flow may be different fréime calculation used by other companies and tberefomparability may be limited.

The following table shows the sources of our fraghcflow computation:

Three months ended March 31,

2012 2011
(In thousands)

Net cash provided by operating activities from @mnnhg operations $ 186,27t 217,56:
Sales of revenue earning equipment 91,34: 66,15(
Sales of operating property and equipment 2,89¢ 5,03(
Collections on direct finance leases 15,47¢ 14,82¢
Total cash generated 295,99( 303,57:
Purchases of property and revenue earning equipment (470,969 (313,219
Free cash flow $ (174,979 (9,64¢€)

Free cash flow decreased $165.3 million to neg&iés.0 million in 2012 primarily due to higher vele spending. We expect our full
year free cash flow i2012 to be consistent with our previous forecastegfative $430 million .
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The following table provides a summary of capitgenditures:

Three months ended March 31,

2012 2011
(In thousands)

Revenue earning equipmefit:

Full service lease $ 435,90( 112,26(
Commercial rental 335,208 317,27¢
771,10: 429,53

Operating property and equipment 16,32: 18,48¢
Total capital expenditures 787,42¢ 448,02:
Changes in accounts payable related to purchaseserfiue earning equipment (316,45) (134,809
Cash paid for purchases of property and revenugrepequipment $ 470,96¢ 313,21t

(1) Capital expenditures exclude non-cash additiorsppfroximately $0.1 million and $1.2 million duritige three months ended March 2012 and 20Ebpectively, in asse
held under capital leases resulting from the extansf existing operating leases and other addgion

Capital expenditures (accrual basis) increased ina#te three months ended March 31, 2012 to $7&libn reflecting investments to
refresh and grow the full service lease fleet. \Wicgate full-year 2012 accrual basis capital exprires to be consistent with our previous
forecast of $2.15 billion .

Financing and Other Funding Transactions

We utilize external capital primarily to supportskimg capital needs and growth in our asset-basedugt lines. The variety of debt
financing alternatives typically available to fuadr capital needs include commercial paper, longr-@nd medium-term public and private
debt, asset-backed securities, bank term loargintparrangements and bank credit facilities. Quncipal sources of financing are issuances
of commercial paper and medium-term notes.

Our ability to access unsecured debt in the capitakets is impacted by both our short-term and+@mm debt ratings. These ratings are
intended to provide guidance to investors in deteirg the credit risk associated with particulard@y securities based on current informa
obtained by the rating agencies from us or froneiofources. Lower ratings generally result in higierowing costs as well as reduced
access to unsecured capital markets. A signifidaningrade of our short-term debt ratings would impar ability to issue commercial paper
and likely require us to rely on alternative furgisources. A significant downgrade would not affaat ability to borrow amounts under our
revolving credit facility described below.

Our debt ratings at March 31, 2012 were as follows:

Short-term Long-term Outlook
Moody’s Investors Service P2 Baal Stable (affirmed February 2012)
Standard & Poor’s Ratings Services A2 BBB+ Stable (affirmed August 2011)
Fitch Ratings F2 A-— Stable (affirmed March 2012)

We believe that our operating cash flows, togettithr our access to commercial paper markets anet atvailable debt financing, will be
adequate to meet our operating, investing and ingmeeds in the foreseeable future. Howevergthan be no assurance that unanticipated
volatility and disruption in commercial paper magkevould not impair our ability to access thesekaty on terms commercially acceptabl
us or at all. If we cease to have access to comatg@aper and other sources of unsecured borrowingsvould meet our liquidity needs by
drawing upon contractually committed lending agrepts as described below and/or by seeking othaifigrsources.

At March 31, 2012 , we had the following amountaikable to fund operations under the following fiéieis:
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(In millions)
Global revolving credit facility $627
Trade receivables program $175

We have a $900 million global revolving credit fagiwith a syndicate of twelve lending institutisrvhich matures in June 2016 and is
used primarily to finance working capital and pae/isupport for the issuance of unsecured commgragr in the U.S. and Canada. In order
to maintain availability of funding, we must maiinta ratio of debt to consolidated tangible nettiwoof less than or equal to 30Q%angible
net worth, as defined in the credit facility, indies 50% of our deferred federal income tax liabdihd excludes the book value of our
intangibles. The ratio at March 31, 2012 was 259 April 20, 2012, we amended our debt to net wodvenant. As amended, our net
worth is defined as shareholders’ equity excluding accumulated other comprehensive income ordsssciated with pension and other
post-retirement plans. Had this amendment beefatems of March 31, 2012 , the ratio would haventE83% .

We also have a $175 million trade receivables paseland sale program, pursuant to which we ultisna#dl certain ownership interests
in certain of our domestic trade accounts rece@&véh receivables conduit or committed purcha$®esuse this program to provide
additional liquidity to fund our operations, pattiarly when it is cost effective to do so. The prog expires on October 26, 2012. The
program contains provisions restricting its avallgbin the event of a material adverse changeunbusiness operations or the collectability
of the collateralized receivables.

On February 25, 2010, Ryder filed an automaticfgleglistration statement on Form S-3 with the SE® registration is for an
indeterminate number of securities and is effediivehree years. Under this universal shelf regtgin statement, we have the capacity to
offer and sell from time to time various types eturities, including common stock, preferred stankl debt securities, subject to market
demand and ratings status. Refer to Note M, “Débtihe Notes to Consolidated Condensed Finantéé®ents for further discussion
around the global revolving credit facility, thade receivables program, the issuance of medium+tetes under this shelf registration
statement and debt maturities.

The following table shows the movements in our delthnce:

Three months ended March 31,

2012 2011
(In thousands)

Debt balance at January 1 $ 3,382,14! 2,747,00:

Cash-related changes in debt:
Net change in commercial paper borrowings (164,299 (290,13)
Proceeds from issuance of medium-term notes 349,44 349,86
Proceeds from issuance of other debt instruments 20,47¢ —
Other debt repaid, including capital lease oblmyai (2,789 (820)
Net change from discontinued operations — 11
202,83t 58,92¢

Non-cash changes in debt:

Fair market value adjustment on notes subject tigying (2,170 (1,149
Addition of capital lease obligations 59 1,15:
Changes in foreign currency exchange rates and ntrecash items 10,30: 3,18¢
Total changes in debt 211,02¢ 62,11«
Debt balance at March 31 $ 3,593,17. 2,809,11i

In accordance with our funding philosophy, we afteto balance the aggregate average remainingcimgtife of our debt with the
aggregate average remaining re-pricing life ofamgets. We utilize both fixed-rate and variable-d#bt to achieve this match and generally
target a mix of 25% to 45% variable-rate debt psraentage of total debt outstanding. The variadie-portion of our total obligations
(including notional value of swap agreements) w&% &nd 40% at March 31, 2012 and December 31, 2fspectively.
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Ryder’s leverage ratios and a reconciliation ofoatance sheet debt to total obligations were dsvist

March 31, % to December 31, % to
2012 Equity 2011 Equity
(Dollars in thousands)
On-balance sheet debt $ 3,593,17. 262% 3,382,14! 257%
Off-balance sheet debt—PV of minimum lease paymandts
guaranteed residual values under operating lease®lhicles? 63,20 63,96(
Total obligations $ 3,656,37 267% 3,446,10! 261%

(1) Present value (PV) does not reflect payments Rydeid be required to make if we terminated thetesldeases prior to the scheduled expiration d¢

On-balance sheet debt to equity consists of balaheet debt divided by total equity. Total obligas to equity represents balance sheet
debt plus the present value of minimum lease paysramd guaranteed residual values under operatirsgs for vehicles, discounted base
our incremental borrowing rate at lease inceptadingivided by total equity. Although total obligans is a non-GAAP financial measure, we
believe that total obligations is useful as it pd@s a more complete analysis of our existing fai@robligations and helps better assess our
overall leverage position. Our leverage ratioséased in 2012 due to increased capital spendirefrissh and grow the full service lease
fleet.

Off-Balance Sheet Arrangements

We periodically enter into sale-leaseback traneastin order to lower the total cost of funding operations, to diversify our funding
among different classes of investors and to difiemir funding among different types of fundingtinenents. These sale-leaseback
transactions are often executed with third-partgficial institutions. In general, these sale-leasklransactions results in a reduction in
revenue earning equipment and debt on the baldrest,sas proceeds from the sale of revenue eaegjmigment are primarily used to repay
debt. Accordingly, sale-leaseback transactionsmegllt in reduced depreciation and interest ex@ans increased equipment rental expense.
These leases contain limited guarantees by usaktidual values of the leased vehicles (residrlak guarantees) that are conditioned upon
disposal of the leased vehicles prior to the entheif lease term. The amount of future paymentsesidual value guarantees will depend on
the market for used vehicles and the conditiohefuehicles at time of disposal. We did not entér any sale-leaseback transactions during
the three months ended March 31, 2012 or 2011 .

Pension Information

The funded status of our pension plans is depengmnt many factors, including returns on investegkts and the level of certain market
interest rates. We review pension assumptions aggudnd we may from time to time make voluntarpteitbutions to our pension plans,
which exceed the amounts required by statute. Ir2 20ve expect to contribute approximately $81iomillto our pension plans. During the
three months ended March 31, 2012 , we contribf86 million to our pension plans. Changes in esgérates and the market value of the
securities held by the plans during 2012 could neltg change, positively or negatively, the fundadtus of the plans and affect the level of
pension expense and contributions in 2012 and liky®ee Note (Q), “Employee Benefit Plans,” in thatéé to Consolidated Condensed
Financial Statements for additional information.

Share Repurchases and Cash Dividends

See Note (P), “Share Repurchase Programs,” in tiesdNo Consolidated Condensed Financial Statenf@masdiscussion of share
repurchases.

In February 2012 , our Board of Directors declaaaglarterly cash dividend of $0.29 per share ofrnomstock.
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NON-GAAP FINANCIAL MEASURES

This Quarterly Report on Form 10-Q includes infotioraextracted from consolidated condensed findmefarmation but not required by
generally accepted accounting principles (GAAP)aqresented in the financial statements. Cerfaii®information are considered “non-
GAAP financial measures” as defined by SEC rulgec8ically, we refer to comparable earnings frammtinuing operations, comparable
EPS from continuing operations, operating reveRl#S$ operating revenue, FMS EBT as a % of operatmgnue, SCS operating revenue,
SCS EBT as a % of operating revenue, dedicatedcesreperating revenue, total cash generatedcésie flow, total obligations and total
obligations to equity. We provide a reconciliatmireach of these non-GAAP financial measures tartbset comparable GAAP measure and
an explanation why management believes that prasemtof the non-GAAP financial measure providesfukinformation to investors within
the management's discussion and analysis and tatileebelow. NorGAAP financial measures should be considered iitiaddo, but not a
a substitute for or superior to, other measurdmancial performance prepared in accordance wARAB.

The following table provides a reconciliation ofabrevenue to operating revenue which was notigea/within the MD&A discussion:

Three months ended March 31,

2012 2011
(In thousands)
Total revenue 1,536,27 1,425,371
FMS fuel services and SCS subcontracted transjmort&t (365,939 (344,189
Fuel eliminations 58,58: 47,88.
Operating revenue $ 1,228,92. 1,129,07

(1) Includes intercompany fuel salt
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FORWARD-LOOKING STATEMENTS

Forward-looking statements (within the meaninghef Federal Private Securities Litigation Reform 8&c1995) are statements that relate
to expectations, beliefs, projections, future pland strategies, anticipated events or trends coimgematters that are not historical facts.
These statements are often preceded by or inchededrds “believe,” “expect,” “intend,” “estimate;anticipate,” “will,” “may,” “could,”
“should” or similar expressions. This Quarterly Bamn Form 10-Q contains forward-looking staterséntluding, but not limited to,
statements regarding:

* our expectations as to anticipated revenue anureys in each business segment, as well as fatmeomic conditions and market
demand, including increased demand and favoraléntes in each business segment, higher overajhreolume and increased
revenue from recent acquisitions and new business;

* our expectations regarding commercial rental pgenends and fleet utilizatic

e our expectations of the lorigrm residual values of revenue earning equipr

e our ability to sell certain revenue earning vetsdleroughout the ye:

« the anticipated levels of NLE vehicles in inventtiiyoughout the yee

e our expectations of free cash flow, operating dish, total cash generated and capital expenditimethe remainder of 201

» the adequacy of our accounting estimates aretves for pension expense, employee benefit pligations, depreciation and
residual value guarantees, restructuring, accogfianges and income taxes;

» the adequacy of our fair value estimates of eyg® incentive awards under our share-based comfi@mplans, contingent
consideration and total debt;

» our beliefs regarding the default risk of our dirfleancing lease receivab

« our ability to fund all of our operating, invag} and financial needs for the foreseeable futireugh internally generated funds and
outside funding sources;

» the anticipated impact of foreign exchange rate enwents

« the anticipated impact of fuel price fluctuatic

e our expectations as to return on pension plan sdsitire pension expense and estimated contrits

* our expectations regarding the completion and alténmesolution of tax audi

* our expectations regarding the scope, anticipatécomes and the adequacy of our loss provisidgthsrespect to certain claims,
proceedings and lawsuits;

» the anticipated deferral of tax gains on dispo§aligible revenue earning equipment pursuardgupvehicle like-kind exchange
program;

e our expectations regarding the impact of recerdlypéed or implemented accounting pronouncem

e our ability to access commercial paper and othail@le debt financing in the capital markets;

e our expectations regarding the future use andatiéitly of funding source

These statements, as well as other forward-loogiatgments contained in this Quarterly Reportbaszd on our current plans and
expectations and are subject to risks, uncertaimatigl assumptions. We caution readers that cémaiortant factors could cause actual res
and events to differ significantly from those exgsed in any forward-looking statements. Thesefastors include, but are not limited to, the
following:

e Market Conditions

) Changes in general economic and financial conditinorthe U.S. and worldwide leading to decreasedasel for
Y our services, lower profit margins, increased Isewélbad debt and reduced access to credit

) Decrease in freight demand or setbacks in the teeeavery of the freight recession which would aopboth our
Y transactional and variable-based contractual basine

) Changes in our customers’ operations, financiatlt@m or business environment that may limit thesed for, or
Y ability to purchase, our services

Y Changes in market conditions affecting the comnaéreintal market or the sale of used vehicles

Volatility in automotive and high-tech volumes astdfting customer demand in the automotive and fbégin
Y industries
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Changes in current financial, tax or regulatoryuisgments that could negatively impact the leasiagket

Advances in technology may require increased imvests to remain competitive, and our customers maaype
willing to accept higher prices to cover the cdsthese investments

Competition from other service providers, some bfolh have greater capital resources or lower clagpists

Continued consolidation in the markets in whichaperate which may create large competitors witlatgre
financial resources

Our inability to maintain current pricing levelsalto economic conditions, demand for services ornst
acceptance or competition

Our inability to obtain adequate profit margins éarr services
Lower than expected sales volumes or customertietelevels

Our inability to integrate acquisitions as projektachieve planned synergies, anticipate costdiapitities or
retain customers of companies we acquire

Lower full service lease sales activity

Loss of key customers in our SCS business segments

Our inability to adapt our product offerings to rhelkanging consumer preferences on a cost-effebtiges
The inability of our legacy information technologystems to provide timely access to data

Sudden changes in fuel prices and fuel shortages

Higher prices for vehicles, diesel engines and &seh result of exhaust emissions standards enaetedhe last
few years

Our inability to successfully implement our asseinagement initiatives
Our key assumptions and pricing structure of ous $Gntracts prove to be invalid
Increased unionizing, labor strikes, work stoppagesdriver shortages

Difficulties in attracting and retaining driversealto driver shortages, which may result in highests to procure
drivers and higher turnover rates affecting out@uers

Our inability to manage our cost structure
Our inability to limit our exposure for customeaiths

Unfavorable or unanticipated outcomes in legal pealings
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e Financing Concern

v

Higher borrowing costs and possible decreasesdiladle funding sources caused by an adverse chiarmge
debt ratings

Unanticipated interest rate and currency exchaatgefluctuations

Negative funding status of our pension plans cabyddwer than expected returns on invested assets
unanticipated changes in interest rates

Withdrawal liability as a result of our participati in multi-employer plans

Instability in U.S. and worldwide credit marketssulting in higher borrowing costs and/or reducezkas to
credit

e Accounting Matter:

v

Impact of unusual items resulting from ongoing aatibns of business strategies, asset valuationsijsitions,
divestitures and our organizational structure

Reductions in residual values or useful lives ekraie earning equipment

Increases in compensation levels, retirement radengortality resulting in higher pension expensgulatory
changes affecting pension estimates, accrualsgehees

Increases in healthcare costs resulting in higisrrance costs
Changes in accounting rules, assumptions and dscrua

Impact of actual insurance claim and settlemenviactompared to historical loss development fastased to
project future development

e Other risks detailed from time to time in our SE@§s

New risk factors emerge from time to time and ids$ possible for management to predict all susk factors or to assess the impact of
such risk factors on our business. As a resulggsurance can be given as to our future resulistoevements. You should not place undue
reliance on the forward-looking statements conthimerein, which speak only as of the date of thiai@erly Report. We do not intend, or
assume any obligation, to update or revise anydoiviooking statements contained in this QuartBeport, whether as a result of new
information, future events or otherwise.
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There have been no material changes to Rgadaposures to market risks since December 31,. Réase refer to the 2011 Annual Re|
on Form 10-K for a complete discussion of Rydergasures to market risks.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
As of the end of the first quarter of 2012 , werieat out an evaluation, under the supervision aitl the participation of management,
including Ryder’s Chief Executive Officer and Chighancial Officer, of the effectiveness of theigasand operation of Ryder’s disclosure
controls and procedures (as defined in Rule 13a)1f{der the Securities Exchange Act of 1934). 8ag®n that evaluation, the Chief
Executive Officer and Chief Financial Officer comgéd that as of the end of the first quarter of20Ryder’s disclosure controls and
procedures (as defined in Rule 13a-15(e) undeBéueirities Exchange Act of 1934) were effective.

Changes in Internal Controls over Financial Reportng

During the three months ended March 31, 2012 ethvare no changes in Ryder’s internal control dwencial reporting that have
materially affected or are reasonably likely to emgly affect such internal control over financiaporting.

PART Il. OTHER INFORMATION
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table provides information with regpéo purchases we made of our common stock ddahi@ghree months endédarch 31
2012 :

Maximum
Number of
Total Number of Shares That May
Shares Yet Be

Purchased as Purchased

Total Number Part of Publicly Under the

of Shares Average Price Announced Anti-Dilutive

Purchased® Paid per Share Programs Program @
January 1 through January 31, 2012 1,97C $ 55.92 — 2,000,001
February 1 through February 29, 2012 143,48. 53.3¢ 140,00( 1,860,00!
March 1 through March 31, 2012 85,93( 53.3¢ 83,20( 1,776,80!

Total 231,38. $ 53.3¢ 223,20(

(1) During the three months endMarch 31, 2012 , we purchased an aggregate of 8shB2es of our common stock in employee-relatatstraetions. Employee-related
transactions may include: (i) shares of commonlstigdivered as payment for the exercise price tibap exercised or to satisfy the option holdeas’ withholding
liability associated with our share-based compeiasaprograms and (ii) open-market purchases byttastee of Ryder’s deferred compensation plangirejeo
investments by employees in our stock, one ofhtlesiment options available under the plans.

(2) In December 2011, our Board of Directors authorizeshare repurchase program intended to mitigateditutive impact of shares issued under our vasiemploye:
stock, stock option and employee stock purchasesplander the December 2011 program, managemextirized to repurchase shares of common stoek iamount
not to exceed the number of shares issued to erggaynder the Company’s various employee stoat sfation and employee stock purchase plans frooedéer 1,
2011 through December 13, 2013. The December 2fidram limits aggregate share repurchases to noerthan 2 million shares of Ryder common stock. &har
repurchases of common stock are made periodicalgpen-market transactions and are subject to ntar&editions, legal requirements and other factddsinagement
established prearranged written plans for the Compander Rule 10b5-1 of the Securities Exchangeft934 as part of the December 2011 program, whitow for
share repurchases during Ryder’s quarterly blackmeriods as set forth in the trading plan. For theee months ended March 31, 2012 , we repurchasddetired
223,200 shares under this program at an aggregagt of $11.9 million.
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ITEM 5. OTHER INFORMATION
Item 1.01 Entry into a Material Definitive Agreement

On April 20, 2012, we amended our global revolvingdit facility dated June 8, 2011 with a syndiaaitéwelve lending institutions to
revise the debt to net worth covenant. As amenai@dnet worth is defined as shareholder equityuediog any accumulated other
comprehensive income or loss associated with aosipe and other post-retirement plans. The amentiimattached to this quarterly report
on Form 10-Q.

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

Item 5.02(e)
2012 Long Term Incentive Awards

On February 10, 2012, the Compensation Committ@oBoard of Directors (and the independent dinescof our Board of Directors,
with respect to Mr. Swienton) approved the 2012jlterm incentive awards for Mr. Swienton and eacRabert E. Sanchez, President and
Chief Operating Officer, John H. Williford, Presitte Global Supply Chain Solutions, Art A. Gardiecutive Vice President and Chief
Financial Officer and Robert D. Fatovic, Executitiee President and Chief Legal Officer and Corpei&écretary. As was the case with the
2011 Long-Term Incentive Awards, the long-term moee value approved for each named executive afficas awarded 45% in stock
options, 35% in performance-based restricted stigtis (PBRSRs) and 20% in performance-based ctestiricash awards (PBCAS).

The stock options continue to vest in three eqoalal installments commencing on the first anniagref the grant date and expire se
years from the grant date. However, the PBRSRP&EAs are different from those granted in 2011escdbed below

The performance for the PBRSRs and the PBCAs wilineasured in three equal performance periodseftao and three years and will
be earned based on our total shareholder retieadh performance period (e.g., one-third will bened based on performance from January
1, 2012 through December 31, 2012; one-third vélelarned based on performance from January 1,tBed2gh December 31, 2013; and
one-third will be earned based on performance flanuary 1, 2012 through December 31, 2014). Allrds/that have been earned will only
vest at the end of the entire three year periogthgloyee is employed with the company, subjetiécapproval of the Compensation
Committee of our Board of Directors. Total ShareleolReturn (TSR) performance will be measuredikaldab the TSR for the companies in
the S&P 500 Composite Index measured at the erdalf performance period.

For each performance period, three performancetsigill be set: (i) a threshold level at which 26%the award will be earned if our
TSR meets or exceeds the TSR of thé! Barcentile of the S&P Composite Index at the enthefperformance period; (ii) a target level at
which 100% of the award will be earned if our TSRets or exceeds the TSR of the™f@rcentile of the S&P Composite Index at the end of
the performance period; and (iii) a maximum leweihich 125% of the award will be earned if our TBRets or exceeds the TSR of the"66
percentile of the S&P Composite Index at the enthefperformance period. PBRSRs and PBCAs willdreed proportionally from the
threshold performance level to the target perforraedavel and from the target performance levehtorhaximum performance level.

Dividend equivalents on the PBRSRs will accrue b@&gbaid only with respect to PBRSRs that actuadistat the end of the three year
performance cycle.

The terms and conditions for the 2012 Long-Terneitive Awards are attached to this Quarterly ReporfEorm 10-Q.
Increase to Target Payout Opportunity

On February 10, 2012, the independent directomupBoard of Directors approved an increase irpérdormance incentive plan
opportunity under the Company's 2012 Performanceritive Plan for Gregory T. Swienton, our Chairraad Chief Executive Officer, from

145% of base salary to 175% of base salary, wittaamum equal to two times the applicable perforoeancentive plan opportunity.
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ITEM 6. EXHIBITS

Terms and Conditions applicable to the 2012 Nonlfea Stock Options granted under the Ryder Systeim 2005 Equity
Compensation Plan.

Terms and Conditions applicable to the 2012 Nonlfed Stock Options granted to the Company's Chie¢cutive Officer
under the Ryder System, Inc. 2005 Equity Compemsatian.

Terms and Conditions applicable to the 2012 Perdmce-Based Restricted Stock Rights granted undeRyider System, Inc.
2005 Equity Compensation Plan.

Terms and Conditions applicable to the 2012 Perdmce-Based Restricted Stock Rights granted to tmep@ny's Chief
Executive Officer under the Ryder System, Inc. 2BQbity Compensation Plan.

Terms and Conditions applicable to the 2012 Perdmee-Based Cash Awards granted under the Rydezr8ybtc. 2005
Equity Compensation Plan.

Terms and Conditions applicable to the 2012 Perdmice-Based Cash Awards granted to the Companyes Exécutive
Officer under the Ryder System, Inc. 2005 Equityrpensation Plan.

Terms and Conditions applicable to the 2012 RdsttiStock Rights granted under the Ryder System 2005 Equity
Compensation Plan.

Amendment No. 1 dated as of April 20, 2012 to Glddevolving Credit Agreement, by and among Rydest&wy, Inc., certain
Ryder System, Inc. subsidiaries, and the lendetsagents named therein.

Certification of Gregory T. Swienton pursuant td&kui3a-14(a) or Rule 15d-14(a).

Certification of Art A. Garcia pursuant to Rule 1B&(a) or Rule 15d-14(a).

Certification of Gregory T. Swienton and Art A. @& pursuant to Rule 13a-14(b) or Rule 15d-14(lo) B3 U.S.C. Section
1350.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
the undersigned thereunto duly authorized.

RYDER SYSTEM, INC.
(Registrant)

Date: April 24, 2012 By: /sl Art A. Garcia
Art A. Garcia
Executive Vice President and Chief Financialicff

(Principal Financial Officer and
Duly Authorized Officer)

Date: April 24, 2012 By: /sl Cristina A. Gallo-Aquino
Cristina A. Gallo-Aquino

Vice President and Controller
(Principal Accounting Officer)
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Exhibit 10.1(a)

NON-QUALIFIED STOCK OPTIONS
ISSUED UNDER
RYDER SYSTEM, INC. 2005 EQUITY COMPENSATION PLAN

2012 TERMS AND CONDITIONS

The following terms and conditions apply to the fqpralified stock option (“Option"yranted by Ryder System, Inc. (
"Company") under the Ryder System, Inc. 2005 Eq@tmpensation Plan (the “Planturing the 2012 calendar year,
specified in the Stock Option Award Notificatiomét “Notification”), to which these terms and conditions are appendedait
terms of the Option, including the number of Shasabject to the Option, the exercise price, theingsschedule and t
expiration date, are set forth in the Notificatidime terms and conditions contained herein maynended by the Compensat
Committee of the Company’s Board of Directors (t@emmittee”) as permitted by the Plan. Capitalized terms useéimeanc
not defined shall have the meaning ascribed to grohs in the Plan or in the Notification.

1.

General . The Option represents the right to purchase Shamethe terms and conditions set forth hereinia
the Plan, the applicable terms, conditions andrgbhevisions of which are incorporated by refereheeein. /
copy of the Plan and the documents that constihge€Prospectus” for the Plan under the Securiisof 1933
have been delivered to the Participant prior talong with delivery of the Notification. In the avethere is a
express conflict between the provisions of the Rladh those set forth in these terms and condititwesterms ar
conditions of the Plan shall govern.

Exercisability of Option . Subject to Sections 4 and 5 below, the Optiorl sfest and become exercisa
pursuant to the vesting schedule set forth in théfidation and shall remain exercisable until thepiration dat
set forth in the Notification, or such other exgima date designated by the Committee pursuanetdi@ 7 o
the Plan (the “Expiration Date”).

Exercise Procedures. The Option, to the extent exercisable, may be és@icby delivering to the Comparsy’
stock administrator, notice of intent to exercisdiie manner designated by the stock administaidsehalf o
the Company which may vary based on the Participgmasition with the Company. Payment of the agge
exercise price and applicable withholding taxedl dfemmade in the manner designated by the stookrastrato
on behalf of the Company.

Termination of Option; Forfeiture. Notwithstanding the vesting and expiration daté$ath in the Notificatior
the Option will terminate upon or following the t@nation of the Participarg’employment with the Compe
and its Subsidiaries as described below. For pepos$ these terms and conditions, a Participarit sba be
deemed to have terminated his or her employmert thi¢ Company and its Subsidiaries if he or shihes
employed by the Company or another Subsidiary witfaobreak in service.

@) Resignation by the Participant or Terminatigrihe Company or a Subsidiary other than for Cadde
unvested portion of the Option will immediatelyrténate on the Participastlast day of employmel
The vested portion of the Option will terminatel@01 a.m. on the 91st day following the Partictpan
last day of employment (but not later than the Eaqon Date), provided that if the Participant
during such 90 day period, such portion of the @ptvill terminate no earlier than 12:01a.m. on fihg
anniversary of the date of death (but not laten tive Expiration Date) and provided




(b)

()

(d)

(e)

(f)

further that, if, upon such termination, the Pdpant is entitled to severance benefits in the farfi
salary continuation, then the vested portion of @mion will terminate at 12:01 a.m. on the 91sy
following the date that salary continuation is vader payable to the Participant (but not laten tte
Expiration Date).

Notwithstanding the foregoing, if the Participastterminated by the Company or a Subsidiary a
subsequently remployed by the Company or a Subsidiary prior t®12.m. on the 91st day followi
the later of (i) the last day of employment or (fiJapplicable, the date that salary continuatiemi
longer payable to the Participant, but in eitheseganot later than the Expiration Date, then thetad bL
unexercised, portion of the Options will remain eigable until the Expiration Date, unless terméa
earlier pursuant hereto.

In the event that the Participant voluntarily temates his or her employment with the Company
Subsidiary and is subsequentlyenaployed by the Company or a Subsidiary prior td12.m. on the ¢
*day following the Participart’last day of employment (but not later than thpiEtion Date), then t
vested, but unexercised, portion of the Options$ reiinain exercisable until the Expiration Date,ast
terminated earlier pursuant hereto.

Retirement If a Participants employment terminates for any reason (other foarCause, death
Disability) at a time when he or she is eligible ®Retirement, then the unvested portion of the @
will immediately terminate on the Participamtiast day of employment, and the vested portiothe
Option will terminate upon the Expiration Date.

Termination due to DeathThe unvested portion of the Option will immedIlgtierminate on the date
death, and the vested portion of the Option wilpiex upon the Expiration Date. Following
Participant’s death, the right to exercise suchedportion will pass to the Participant's Benefigi.

Termination due to Disability The unvested portion of the Option that wouldeottise have becor
vested during the three (3) years following Disiapilvill continue to vest as scheduled (withoutaedytc
subsequent status changes). The vested portidredDption, including the portion that becomes
pursuant to the preceding sentence, will expirenupe Expiration Date.

Termination for CauseNotwithstanding the foregoing provisions of tl8ection 4, the entire Optic
including the vested portion, will terminate immaily upon the Participamst’ termination ¢
employment. To the extent the Participant exercagdportion of the Option during the one year g
immediately prior to the date of such terminatidremployment for Cause, the Company shall hav
right to reclaim and receive from the Participaiit $hares delivered to the Participant upon :
exercise, or to the extent the Participant hassfesred such Shares, the aftax-equivalent value there
(as of the date the Shares were transferred byP#rcipant) in cash, and in each case upon re
thereof, the Company shall return the exerciseegraid by the Participant.

Proscribed Activity: If, during the Proscribed Period but prior to ha@ige in Control, the Participi
engages in a Proscribed Activity, then any portibthe Option still outstanding shall terminate dhe
Company shall have the right to reclaim and recéigen the Participant all Shares delivered to
Participant upon the exercise of the Option dutirggone year period immediately prior to, or at ame
following, the date of the Participasttermination of employment, or to the extent tlaetiBipant ha
transferred




such Shares, the afteax equivalent value thereof (as of the date thar&hwere transferred by
Participant) in cash, and in each case upon retafgpeof, the Company shall return the exercisee
paid by the Participant.

Change in Control. Notwithstanding anything contained herein to thatery, unless otherwise determinec
the Committee prior to a Change in Control, thei@ptvill become fully vested and exercisable imnageli
prior to a Change in Control, and, to the extept@ption is not cancelled upon such Change in ©bptrrsuar
to Section 7 of the Plan, it shall remain outstagdintil the Expiration Date, but subject to eartierminatior
under the circumstances described in Section 4(@)® above. For purposes of this Section 5, grmtOptiot
shall refer only to those Options that are outstamdt the time of the Change in Control and naang unveste
Options that are terminated pursuant to Sectiobave provided that, if (i) the Participamtemployment w
terminated by the Company other than for Causeisaliility during the 12 month period prior to thaahge ii
Control, (ii) during such 12 month period, the Ré@pant does not engage in a Proscribed Activityd &ii) the
Committee determines, in its sole and absoluterelien, that the decision related to such termarmatvas mac
in contemplation of the Change in Control, withid @ays following the Change in Control, with resp@cany
portion of the Option which the Participant foréit upon the Participast'termination of employment, t
Participant shall receive a lump sum cash paymenSpare equal to the positive difference, if argtween th
Fair Market Value of a Share on the date that than@e in Control occurs, and the exercise priceSter
subject to the Option.

U.S. Federal, State and Local Income Withholding. The Option will be treated as a nqgnalified stock optiot
and therefore will be treated as wages and subgeuatithholding taxes and reporting. The Option nmmyt be
exercised unless the Participant makes arrangersatigfactory to the Company to ensure that itfhatding
tax obligations will be satisfied. This Sectioni@hB only apply with respect to the Compasiy).S. federal, sta
and local income tax withholding obligations. Then@pany may satisfy any tax obligations it may hawvan)
other jurisdiction in any manner it deems, in itesand absolute discretion, to be necessary aoagpte.

Definitions .

€)) “Cause” shall have the meaning set forth in any individual)id, written agreement between
Participant and the Company or any Subsidiaryif @mne exists, shall mean a determination of “@dus
under any applicable Severance Plan, as in effeth® date of grant of the Option. Notwithstandine
foregoing, unless otherwise set forth in any indiixl, valid, written agreement between the Pawit
and the Company or any Subsidiary, during the azexr period following a Change in Control, in
event shall a failure to meet performance expeawiatconstitute Cause unless such failure was Willfu

(b)  “Change in Control'bccurs wher

0] any individual, entity or group (within the meanimd Section 13(d)(3) or 14(d)(2) of t
Securities Exchange Act of 1934, as amended (t84'1Act”)) (a “Person”)becomes tt
beneficial owner, directly or indirectly, of thirggercent (30%) or more of the combined vo
power of the Compang’outstanding voting securities ordinarily haviheg right to vote for tr
election of directors of the Company; provided, bwer, that for purposes of this subparag
(i), the following acquisitions shall not constitta Change of Control: (A) any acquisition by
employee benefit plan or plans (or related trusthe Company




and its subsidiaries and affiliates or (B) any asitjon by any corporation pursuant tc
transaction which complies with clauses (A), (B)i&€) of subparagraph (iii) below; or

(i) the individuals who, as of January 1, 2007, comtit the Board of Directors of the Comp
(the “Board” generally and as of January 1, 20@&7“thcumbent Board”tease for any reason
constitute at least a majority of the Board, preddthat any person becoming a dire
subsequent to January 1, 2007 whose election,mimadion for election, was approved by a»
of the persons comprising at least a majority ef iicumbent Board (other than an electio
nomination of an individual whose initial assumptiof office is in connection with an actua
threatened election contest, as such terms are irselule 14atl of Regulation 14
promulgated under the 1934 Act (as in effect orudan23, 2000)) shall be, for purposes of
Plan, considered as though such person were a merhtie Incumbent Board; or

(iii) there is a reorganization, merger or cordation of the Company (a “Business Combinatioit),
each case, unless, following such Business CombmatA) all or substantially all of tt
individuals and entities who were the beneficial news, respectively, of the Compasy’
outstanding Shares and outstanding voting secsiritidinarily having the right to vote for 1
election of directors of the Company immediatelyioprto such Business Combinat
beneficially own, directly or indirectly, more thdifty percent (50%) of, respectively, the tt
outstanding shares of common stock and the combinddg power of the then outstand
voting securities ordinarily having the right totedor the election of directors, as the case
be, of the corporation resulting from such Busingsmbination (including, without limitation.
corporation which as a result of such transactiwnsothe Company or all or substantially al
the Companys assets either directly or through one or moresididries) in substantially tl
same proportions as their ownership, immediatelgrpo such Business Combination, of
Companys outstanding Shares and outstanding voting seumtrdinarily having the right
vote for the election of directors of the Compaay,the case may be, (B) no Person (exclt
any corporation resulting from such Business Coiidm or any employee benefit plan or p!
(or related trust) of the Company or such corporatiesulting from such Business Combina
and their subsidiaries and affiliates) beneficiallyns, directly or indirectly, 30% or more of
combined voting power of the then outstanding \@p8ecurities of the corporation resulting fi
such Business Combination and (C) at least a niajofithe members of the board of director
the corporation resulting from such Business Couwtdm were members of the Incumk
Board at the time of the execution of the initigreement, or of the action of the Bo:
providing for such Business Combination; or

(iv) there is a liquidation or dissolution of the Compapproved by the shareholders
(v) thereis a sale of all or substantiallyadlthe assets of the Company.

“Disability” means (i) the Participant is unable to engage ynsabstantial gainful activity by reasor
any medically determinable physical or mental impaint that can be




(d)

expected to result in death or can be expectedstofdr a continuous period of not less than 12 tim
(i) the Participant is, by reason of any medicaéterminable physical or mental impairment that loe
expected to result in death or can be expectedstofdr a continuous period of not less than 12 thg
receiving income replacement benefits for a peabdot less than 3 months under an accident anih
plan of the Company; or (iii) a determination by tBocial Security Administration that a Participe
totally disabled.

“Proscribed Activity”"means any of the followin

0] the Participans breach or violation of (A) any written agreemieatween the Participant and
Company or any of its Subsidiaries, including anyreement relating to nondisclost
noncompetition, nonsolicitation and/or nondisparaget, or (B) any legal obligation it may hi
to the Company;

(i) the Participans direct or indirect unauthorized use or disclosfreonfidential information ¢
trade secrets of the Company or any Subsidianjuding, but not limitedto, such matters
costs, profits, markets, sales, products, prodoes] key personnel, pricing policies, operati
methods, customers, customer requirements, supppans for future developments, and c
business affairs and methods and other informatainmeadily available to the public;

(iii) the Participants direct or indirect engaging or becoming a partdiector, officer, principa
employee, consultant, investor, creditor or stotddo in/for any business, proprietorsi
association, firm or corporation not owned or cold by the Company or its Subsidia
which is engaged or proposes to engage in a bissowapetitive directly or indirectly with t
business conducted by the Company or its Subsidian any geographic area where ¢
business of the Company or its Subsidiaries is gotedl, provided that the Participant’
investment in one percent (1%) or less of the antlihg capital stock of any corporation wr
stock is listed on a national securities excharmgd! sot be treated as a Proscribed Activity;

(iv) the Participans direct or indirect, either on the Participantaccount or for any person, fi
or company, soliciting, interfering with or induginor attempting to induce, any employee o
Company or any of its Subsidiaries to leave hisher employment or to breach his or
employment agreement;

(V) the Participans direct or indirect taking away, interfering witklations with, diverting ¢
attempting to divert from the Company or any Suiasidany business with any customer of
Company or any Subsidiary, including (A) any custottihat has been solicited or serviced by
Company within one (1) year prior to the date afi@ation of Participans employment wit
the Company and (B) any customer with which thdi€pant has had contact or associatiot
which was under the supervision of Participantthar identity of which was learned by
Participant as a result of Participant’s employmeitth the Company;

(vi) the Participans making of any remarks disparaging the conductharacter of the Company
any of its Subsidiaries, or their current or forragents, employees, officers, directors, succe
or assigns; or




(€)

(f)

(vii)  the Participans failure to cooperate with the Company or any #lidny, for no additione
compensation (other than reimbursement of expensespny litigation or administrati
proceedings involving any matters with which thertiegpant was involved during tl
Participant’s employment with the Company or anjp<tdiary.

“Proscribed Period” means the period beginninghendate of termination of Participasitmploymer
and ending on the later of (A) the one year ansagr of such termination date or (B) if the Papiit it
entitled to severance benefits in the form of satamtinuation, the date on which salary contimrai
no longer payable to the Participant.

“Retirement” means termination of employment for any reasonefothan for Cause or by reasor
death or Disability) upon or following attainment age 55 and completion of 10 years of servic:
upon or following attainment of age 65 without rehto years of service; provided that, Retiremésatll
not be deemed to occur unless such terminationeofice constitutes a separation from service
defined by Section 409A of the Code.

Other Benefits . No amount accrued or paid under this Award shaldbbemed compensation for purpose
computing a Participant's benefits under any neiet plan of the Company or its Subsidiaries, riteca any
benefits under any other benefit plan now or subsetiy in effect under which the availability or ammt o
benefits is related to the Participant’s level ofnpensation.



Exhibit 10.1(b)

NON-QUALIFIED STOCK OPTIONS
ISSUED UNDER
RYDER SYSTEM, INC. 2005 EQUITY COMPENSATION PLAN

2012 TERMS AND CONDITIONS
CEO

The following terms and conditions apply to the fguralified stock option (“Option"granted by Ryder System, Inc. (
"Company") under the Ryder System, Inc. 2005 Eq@tmpensation Plan (the “Planturing the 2012 calendar year,
specified in the Stock Option Award Notificatiomét “Notification”), to which these terms and conditions are appendedait
terms of the Option, including the number of Shasabject to the Option, the exercise price, theingsschedule and t
expiration date, are set forth in the Notificatidime terms and conditions contained herein maynended by the Compensat
Committee of the Company’s Board of Directors (tBemmittee”) as permitted by the Plan. Capitalized terms useeimeanc
not defined shall have the meaning ascribed to grohs in the Plan or in the Notification.

1. General . The Option represents the right to purchase Shamethe terms and conditions set forth hereinia
the Plan, the applicable terms, conditions andrgbhevisions of which are incorporated by refereheeein.A
copy of the Plan and the documents that constihge¢Prospectus” for the Plan under the Securiisof 1933
have been delivered to the Participant prior talong with delivery of the Notification. In the avethere is a
express conflict between the provisions of the Rladh those set forth in these terms and condititvesterms ar
conditions of the Plan shall govern.

2. Exercisability of Option . Subject to Sections 4 and 5 below, the Optiorll sfest and become exercisa
pursuant to the vesting schedule set forth in théfidation and shall remain exercisable until thepiration dat
set forth in the Notification, or such other exgiva date designated by the Committee pursuanetdi@& 7 o
the Plan (the “Expiration Date”).

3. Exercise Procedures. The Option, to the extent exercisable, may be és@icby delivering to the Comparsy’
stock administrator, notice of intent to exercisdiie manner designated by the stock administaidsehalf o
the Company which may vary based on the Participgasition with the Company. Payment of the agge
exercise price and applicable withholding taxedl dfeamade in the manner designated by the stookrastrato
on behalf of the Company.

4, Termination of Option; Forfeiture. Notwithstanding the vesting and expiration dateédaeh in the Notificatior
the Option will terminate upon or following the teination of the Participard’employment or service with f
Company and its Subsidiaries as described below.pbgposes of these terms and conditions, the diaati
shall not be deemed to have terminated his employméih the Company and its Subsidiaries if hehier
employed by the Company or another Subsidiary witfaobreak in service.

@) Resignation by the Participant or Terminatigrnthe Company or a Subsidiary other than for Calde
unvested portion of the Option will immediatelyrténate on




(b)

()

(d)

the Participans last day of employment. The vested portion of@ipgion will terminate at 12:01 a.m.
the 91st day following the Participastfast day of employment (but not later than theition Date)
provided that if the Participant dies during suéhddy period, such portion of the Option will terate
no earlier than 12:01a.m. on the first anniversaryhe date of death (but not later than the Exjon
Date) and provided further that, if, upon such feation, the Participant is entitled to severanepdfits
in the form of salary continuation, then the vegpedtion of the Option will terminate at 12:01 a.am
the 91st day following the date that salary cordtian is no longer payable to the Participant (o
later than the Expiration Date).

Notwithstanding the foregoing, if the Participastterminated by the Company or a Subsidiary a
subsequently remployed by the Company or a Subsidiary prior t®12.m. on the 91st day followi
the later of (i) the last day of employment or {fijapplicable, the date that salary continuatismi
longer payable to the Participant, but in eitheseganot later than the Expiration Date, then thetad bL
unexercised, portion of the Options will remain reigable until the Expiration Date, unless terméa
earlier pursuant hereto.

In the event that the Participant voluntarily temates his employment with the Company or a Subyi
and is subsequently re-employed by the Company $ulssidiary prior to 12:01 a.m. on the 9day
following the Participans last day of employment (but not later than theiiation Date), then tt
vested, but unexercised, portion of the Option$ reiinain exercisable until the Expiration Date,ast
terminated earlier pursuant hereto.

Retirement If the Participant employment terminates for any reason (other fbarCause, death
Disability) at a time when he is eligible for Retinent, then the unvested portion of the Option
immediately terminate on the Participantast day of employment, and the vested portiothefOptiol
will terminate upon the Expiration Date.

Notwithstanding the foregoing, if the Participammediately following Retirement, continues to pid®
service to the Company as a paid consultant orsadvihen the unvested portion of the Option :
continue to vest and become exercisable pursuaheteesting schedule set forth in the Notificationtil
such time as the Participant is no longer a paigseliant or advisor. The remaining unvested portt
the Option at that time will immediately terminaiad the vested portion of the Option will termir
upon the Expiration Date.

Termination due to DeathThe unvested portion of the Option will immedIgteerminate on the date
death, and the vested portion of the Option wilpiex upon the Expiration Date. Following
Participant’s death, the right to exercise suchiedeportion will pass to the Participant’s Benefigi.

Termination due to Disability The unvested portion of the Option that wouldeottise have becor
vested during the three (3) years following Dis&pilill continue to vest as scheduled (withoutaedytc
subsequent status changes). The vested portidredDption, including the portion that becomes
pursuant to




the preceding sentence, will expire upon the ExipinaDate.

(e) Termination for CauseNotwithstanding the foregoing provisions of tl8ection 4, the entire Optic
including the vested portion, will terminate immaily upon the Participast’ termination ¢
employment. Tdhe extent the Participant exercised any portiothefOption during the one year pel
immediately prior to the date of such terminatidremployment for Cause, the Company shall hav
right to reclaim and receive from the Participaiit $hares delivered to the Participant upon :
exercise, or to the extent the Participant hassfesred such Shares, the aftax-equivalent value there
(as of the date the Shares were transferred byP#rgcipant) in cash, and in each case upon re
thereof, the Company shall return the exerciseegraid by the Participant.

® Proscribed Activity: If, during the Proscribed Period but prior to a Chaimg€ontrol, the Participa
engages in a Proscribed Activity, then any portibthe Option still outstanding shall terminate ahe
Company shall have the right to reclaim and recéioen the Participant all Shares delivered to
Participant upon the exercise of the Option duthreyone year period immediately prior to, or at amge
following, the date of the Participaat'termination of employment or service, or to thaest the
Participant has transferred such Shares, the @fteequivalent value thereof (as of the date ther&
were transferred by the Participant) in cash, anédch case upon receipt thereof, the Company
return the exercise price paid by the Participant.

Change in Control. Notwithstanding anything contained herein to thatmry, unless otherwise determinec
the Committee prior to a Change in Control, thei@ptvill become fully vested and exercisable imnageli
prior to a Change in Control, and, to the extept@ption is not cancelled upon such Change in ©bptrrsuar
to Section 7 of the Plan, it shall remain outstagdintil the Expiration Date, but subject to eartierminatior
under the circumstances described in Section 4(@)f above. For purposes of this Section 5, grmtOptiot
shall refer only to those Options that are outstamdt the time of the Change in Control and ncang unveste
Options that are terminated pursuant to Sectioma@ve, provided that, if (i) the Participastemployment ¢
service was terminated by the Company other tha@é&use or Disability during the 12 month periopto the
Change in Control, (ii) during such 12 month peyitheé Participant does not engage in a Proscrilivify, anc
(iif) the Committee determines, in its sole andadine discretion, thathe decision related to such termina
was made in contemplation of the Change in Contxithin 30 days following the Change in Control, k
respect to any portion of the Option which the iegrant forfeited upon the Participast'termination c
employment or service, the Participant shall reeeviump sum cash payment per Share equal to thitva
difference, if any, between the Fair Market ValdeadShare on the date that the Change in Contrmirs¢c an
the exercise price per Share subject to the Option.

U.S. Federal, State and Local Income Withholding. The Option will be treated as a ngnalified stock optiot
and therefore will be treated as wages and subgeuatithholding taxes and reporting. The Option nmmyt be
exercised unless the Participant makes arrangersatitgfactory to the Company to ensure that ithhatding
tax obligations will be satisfied. This Sectioni@hB only apply with respect to the Compasiy).S. federal, sta
and local income tax withholding obligations. Then@pany may satisfy any tax




obligations it may have in any other jurisdictianany manner it deems, in its sole and absolutzeatien, to b
necessary or appropriate.

Definitions .

(@) “Cause” shall have the meaning set forth in any individual)id, written agreement between
Participant and the Company or any Subsidiaryif @ne exists, shall mean a determination of “@dus
under any applicable Severance Plan, as in effeth® date of grant of the Option. Notwithstandine
foregoing, unless otherwise set forth in any indiixl, valid, written agreement between the Pawdit
and the Company or any Subsidiary, during the czer period following a Change in Control, in
event shall a failure to meet performance expeawiatconstitute Cause unless such failure was Willfu

(b)  “Change in Control'bccurs wher

0] any individual, entity or group (within the meanimf Section 13(d)(3) or 14(d)(2) of t
Securities Exchange Act of 1934, as amended (t84'1Act”)) (a “Person”)becomes tt
beneficial owner, directly or indirectly, of thirggercent (30%) or more of the combined vo
power of the Compang’outstanding voting securities ordinarily haviheg right to vote for tr
election of directors of the Company; provided, bwer, that for purposes of this subparag
(i), the following acquisitions shall not constitta Change of Control: (A) any acquisition by
employee benefit plan or plans (or related trusthe Company and its subsidiaries and affili
or (B) any acquisition by any corporation pursu@nsa transaction which complies with clat
(A), (B) and (C) of subparagraph (iii) below; or

(i) the individuals who, as of January 1, 2007, comit the Board of Directors of the Comp
(the “Board” generally and as of January 1, 20@&7“thcumbent Board”tease for any reason
constitute at least a majority of the Board, preddthat any person becoming a dire
subsequent to January 1, 2007 whose election,mimadion for election, was approved by a»
of the persons comprising at least a majority ef iicumbent Board (other than an electio
nomination of an individual whose initial assumptiof office is in connection with an actua
threatened election contest, as such terms are irselule 14atl of Regulation 14
promulgated under the 1934 Act (as in effect orudan23, 2000)) shall be, for purposes of
Plan, considered as though such person were a mertie Incumbent Board; or

(iii) there is a reorganization, merger or corgation of the Company (a “Business Combinatioit),
each case, unless, following such Business CombmatA) all or substantially all of tt
individuals and entities who were the beneficial news, respectively, of the Compasy’
outstanding Shares and outstanding voting secsiritidinarily having the right to vote for 1
election of directors of the Company immediateljioprto such Business Combinat
beneficially own, directly or indirectly, more than




()

(d)

fifty percent (50%) of, respectively, the then datsling shares of common stock and
combined voting power of the then outstanding \ptiecurities ordinarily having the right
vote for the election of directors, as the case mey of the corporation resulting from s
Business Combination (including, without limitatioa corporation which as a result of s
transaction owns the Company or all or substagtelllof the Company assets either directly
through one or more subsidiaries) in substantitly same proportions as their owners
immediately prior to such Business Combination,tted Companys outstanding Shares ¢
outstanding voting securities ordinarily having tight to vote for the election of directors of
Company, as the case may be, (B) no Person (ergually corporation resulting from st
Business Combination or any employee benefit ptaplans (or related trust) of the Compan
such corporation resulting from such Business Caoatlon and their subsidiaries and affilia
beneficially owns, directly or indirectly, 30% orome of the combined voting power of the t
outstanding voting securities of the corporatiogsuténg from such Business Combination
(C) at least a majority of the members of the baxrdirectors of the corporation resulting fr
such Business Combination were members of the IbeatrBoard at the time of the executio
the initial agreement, or of the action of the Bharoviding for such Business Combination; or

(iv) there is a liquidation or dissolution of the Compapproved by the shareholders
(v) thereis a sale of all or substantiallyadlthe assets of the Company.

“Disability” means(i) the Participant is unable to engage in any wuti@l gainful activity by reason
any medically determinable physical or mental impaint that can be expected to result in death a
be expected to last for a continuous period ofl@sd than 12 months; (ii) the Participant is, bgsimn o
any medically determinable physical or mental impaint that can be expected to result in death
be expected to last for a continuous period oflass than 12 months, receiving income replace
benefits for a period of not less than 3 monthseurach accident and health plan of the Companyjjipa
determination by the Social Security Administrattbat a Participant is totally disabled.

“Proscribed Activity”"means any of the followin

0] the Participans breach or violation of (A) any written agreemieeatween the Participant and
Company or any of its Subsidiaries, including anyreement relating to nondisclost
noncompetition, nonsolicitation and/or nondisparaget, or (B) any legal obligation it may hi
to the Company;

(i) the Participans direct or indirect unauthorized use or disclosefreonfidential information ¢
trade secrets of the Company or any Subsidianjudirg, but not limited to, such matters
costs, profits, markets, sales, products, prodoes) key personnel, pricing policies, operational




(e)

(i)

(iv)

v)

(Vi)

(vii)

methods, customers, customer requirements, suppptans for future developments, and c
business affairs and methods and other informatainmeadily available to the public;

the Participants direct or indirect engaging or becoming a partdiector, officer, principa
employee, consultant, investor, creditor or stotddo in/for any business, proprietorsi
association, firm or corporation not owned or cold by the Company or its Subsidia
which is engaged or proposes to engage in a bigsowapetitive directly or indirectly with t
business conducted by the Company or its Subsidian any geographic area where ¢
business of the Company or its Subsidiaries is gotedl, provided that the Participant’
investment in one percent (1%) or less of the antlihg capital stock of any corporation wr
stock is listed on a national securities exchamgd! sot be treated as a Proscribed Activity;

the Participans direct or indirect, either on the Participantcaccount or for any person, fi
or company, soliciting, interfering with or induginor attempting to induce, any employee o
Company or any of its Subsidiaries to leave hisher employment or to breach his or
employment agreement;

the Participans direct or indirect taking away, interfering witklations with, diverting ¢
attempting to divert from the Company or any Suiasidany business with any customer of
Company or any Subsidiary, including (A) any custottihat has been solicited or serviced by
Company within one (1) year prior to the date ofni@ation of Participans employment ¢
service with the Company and (B) any customer wittich the Participant has had contac
association, or which was under the supervisiorPafticipant, or the identity of which w
learned by the Participant as a result of Partidipeemployment or service with the Company;

the Participans making of any remarks disparaging the conductharacter of the Company
any of its Subsidiaries, or their current or forragents, employees, officers, directors, succe
or assigns; or

the Participant’s failureo cooperate with the Company or any Subsidiary,fo additione
compensation (other than reimbursement of expensespny litigation or administratiy
proceedings involving any matters with which thertiegpant was involved during tl
Participant’s employment or service with the Companany Subsidiary .

“Proscribed Period” means the period beginninghlendate of termination of Participastmploymer
or service and ending on the later of (A) the omaryanniversary of such termination date or (Bhé
Participant is entitled to severance benefits & fibrm of salary continuation, the date on whiclars
continuation is no longer payable to the Participan




)] “Retirement” means termination of employment for any reasonefothan for Cause or by reasor
death or Disability) upon or following attainment age 55 and completion of 10 years of servici
upon or following attainment of age 65 without rebto years of service; provided that, Retireméuatl
not be deemed to occur unless such terminationeofic® constitutes a separation from service
defined by Section 409A of the Code.

Other Benefits . No amount accrued or paid under this Award shaldeemed compensation for purpose
computing the Participant's benefits under anyestent plan of the Company or its Subsidiaries,affect an’
benefits under any other benefit plan now or subsetly in effect under which the availability or aumt o
benefits is related to the Participant’s level ofnpensation.



Exhibit 10.2(a)

PERFORMANCE-BASED RESTRICTED STOCK RIGHTS
ISSUED UNDER

RYDER SYSTEM, INC. 2005 EQUITY COMPENSATION PLAN

2012 TERMS AND CONDITIONS

The following terms and conditions apply to thefpenance-based restricted stock rights (the “PBRERBganted by Ryds
System, Inc. (the “Company”) under the Ryder System. 2005 Equity Compensation Plan (the “Plamy, specified in tt
Performance-Based Restricted Stock Rights Awardfisiation (the “Notification”), to which these terms and conditions
appended. Certain terms of the PBRSRs includinghtimber of shares of Ryder common stock underlitiegPBRSRS, are ¢
forth in the Notification. The Compensation Comundttof the Company’s Board of Directors (the “Conteet) shall administe
the PBRSRs in accordance with the Plan. Capitalieeds used herein and not defined shall have #@ning ascribed to su
terms in the Plan or in the Notification.

1. General . Each PBRSR represents the right to receive oaeeSin a future date based upon the attainmerertdic
financial performance goals and continued employmen the terms and conditions set forth herein,the
Notification and in the Plan, the applicable terraenditions and other provisions of which are ipovated b
reference herein (collectively, the “Award DocunghtA copy of the Plan and the documents that conetitiu
“Prospectus’for the Plan under the Securities Act of 1933, hbgen delivered to the Participant prior to or g
with delivery of the Notification. In the event tieeis an express conflict between the provisionhefPlan and tho
set forth in any other Award Document, the termd aonditions of the Plan shall govern. It is inteddhat th
PBRSRs qualify as “performance-based compensaf@rpurposes of Section 162(m) of the Internal RexeCod
of 1986, as amended (the “Code”), including anycsasor provisions and regulations.

The terms and conditions contained herein may bended by the Committee as permitted by the Plane rod the
terms and conditions of the PBRSRs may be amendeaived without the prior approval of the Comnttény
amendment or waiver not approved by the Committéebes void and have no force or effect. Any emmeyo
officer of the Company who authorizes any such ainmesnt or waiver without the prior approval of then@nittee
will be subject to disciplinary action up to anctliding forfeiture of his or her PBRSRs and/or temtion o
employment (unless otherwise prohibited by law).d&cisions and determination made by the Commitsing tc
the PBRSRs shall be final and binding on the Fa#itt, his or her beneficiaries and any other petsaving o
claiming an interest under the Plan.

2. Financial Performance Goals.

The Companys TSR Percentile (as defined in Section 12) wilhieasured with respect to each Performance P
and the right to the PBRSRs will accrue based erfdaliowing schedule:

Company's TSR Percentile Accrual Percentage
66th or greater 125%
50th 100%
33rd 25%

less than 33rd —%




5.

If the Company’s TSR Percentile falls between tleasuring points on the foregoing schedule, the dadcr
Percentage for such Performance Period will beraéted proportionally between the measuring poiAtsy
fractional PBRSR resulting from the vesting of BBRSRs shall be rounded down to the nearest whoidar.

Delivery of Shares. Provided that the Participant remained continlyoesiployed through the end of the Thréeal
Performance Period (but subject to Section 4 beltve) number of Shares equal to the number of AAtRBRSR:
net of the number of Shares necessary to satigfjcaple withholding taxes, will be transferredaio account held
the name of the Participant by the Companydependent stock plan administrator and thediaaht will receive
notice of such transfer together with all relevaotount details. Such transfer will occur as sa®practicable aft
the Committee has approved the CompanySR Percentile for the Third Performance Periadoo following
January 1, 2015, provided that in no event shallttansfer be made after March 15, 2015, unlessrastnatively
impracticable to do so.

Termination of PBRSRs, Forfeiture. The PBRSRs will be cancelled upon the terminatibrthe Participant
employment with the Company and its Subsidiariedesribed below.

(@) Resignation by the Participant or Terminatlpnthe Company or a SubsidiaryExcept as provided
subsection (b) below, upon any termination of ati€ipant's employment with the Company and
Subsidiaries prior to the end of the Thiéear Performance Period, all outstanding PBRSR&ther or nc
accrued, will be forfeited and the Participant widit have any right to delivery of Shares. In additeven i
a Participant remains employed through the enchefTthree-Year Performance Period, if the Partidigan
employment is subsequently terminated by the Compana Subsidiary for Cause, the right to
undelivered Shares shall be forfeited, and the Gomshall have the right to reclaim and receivenfiibe
Participant any Shares delivered to the Participansuant to Section 3 within the one year periefbie th
date of the Participard’termination of employment, or to the extent tltiBipant has transferred st
Shares, the equivalent aftexx value thereof (as of the date the Shares wansferred by the Participant)
cash.

(b) Termination by reason of Death, Disability Retirement If a Participant$ employment terminates due
death, Disability or Retirement prior to the endloé ThreeYear Performance Period, the Participant (o
or her Beneficiary, in the event of death) will detitled to receive a pr@ta number of Shares that we
have been delivered pursuant to Section 3 had #ntcipant remained employed through the end o
Three-Year Performance Period, based on the nuaflskrys during the Thre¥ear Performance Period t
the Participant is considered to be an active epg@@s determined by the Company, payable atrifean:
manner specified in Section 3 above.

(c) Proscribed Activity If, during the Proscribed Period but prior to laa@ge of Control, the Participant enge
in a Proscribed Activity, then the Company shalldn¢he right to reclaim and receive from the Paoént al
Shares delivered to the Participant pursuant tei®@e8 during the one year period immediately ptamror a
any time following, the date of the Participantermination of employment, or to the extent tlagtiBipan
has transferred such Shares, the afigrequivalent value thereof (as of the date thar&hwere transferr
by the Participant) in cash.

Change of Control . Notwithstanding anything contained herein to thetary, unless otherwi




determined by the Committee prior to a Change ohtfed which occurs during the Performance Pe
immediately prior to any such Change of ControkheRarticipant shall be entitled to delivery of amber o
Shares equal to the sum of (a) with respect to eachpleted Performance Period, the number of Ad
PBRSRs at the time of the Change of Control, afjdv({th respect to each uncompleted Performanceo@getne
number of PBRSRs that would have become AccruedSf&Rat the end of each such Performance Peric
the Companys TSR Percentile been at the 50th percentile. Upenoccurrence of a Change of Control
Shares subject to Accrued PBRSRs, will be delivaethe Participant in accordance with Section 8val
provided that such Change of Control constitutefiange “in ownership” or “effective controtir a change |
the “ownership of a substantial portion of the &s'sef the Company under Section 409A of the Code &r
rulings and regulations issued thereunder (any sactsaction, a “409A Compliant CIC'n the event that su
Change of Control does not constitute a 409A CaamplCIC (any such transaction, a “N4@9A Complian
CIC"), to the extent that the Accrued PBRSRs are no losgbject to a substantial risk of forfeiture, ¢
Accrued PBRSR will be converted into a right toaige a cash payment equal to the Fair Market Value
Share on the date on which the Change of Contmirsc Such cash payment will be distributed toRhgticipan
on the earlier of the otherwise applicable distidru date set forth in Section 3 above and thei¢jaant’s
separation from service (as defined by Section 46Bthe Code).

To the extent (i) a Participastemployment was terminated by the Company ottar far Cause or Disabili
within the 12 months prior to the date on which @teange of Control occurred, (ii) during such 12nthgperioc
the Participant did not engage in a Proscribed wl{gti and (iii) the Committee determines, in itsles@nc
absolute discretion, that the decision relateduithstermination was made in contemplation of tharigje o
Control, then upon the Change of Control, the Bigint will become entitled to a cash payment edqoahe
product of: the Fair Market Value of a Share ondha& of the Change of Control and the number air&ht
which the Participant would otherwise have beeiitledtpursuant to the preceding paragraph on the ofathe
Change of Control if the Participastemployment had continued until the date of thar@e of Control. In tf
event of a 409A Compliant CIC, such cash paymehtheimade in a lump sum on the date on which thangq
of Control occurs. In the event a NdA9A Compliant CIC occurs, the cash payment willdisributed to th
Participant on the first anniversary of the Papticit's separation from service.

In the event of a No#O9A Compliant CIC, then immediately prior to ordannection with the consummatior
the Change of Control, the Company shall pay ime or more trust(s) (the “Trust(s)&stablished between 1
Company and any financial institution with assetgxcess of $100 million selected by the Compainyr po the
Change of Control, as trustee (the “Trustesf)ch amounts as are required in order to fully ey amount
payable pursuant to this Section 5 or as are oikersequired pursuant to the terms of the Trusi{gh paymer
to be made in cash or cash equivalents. Thereaftennmounts payable pursuant to this Section 8 begpaid ou
of the Trust(s); provided, however, that the Conypsimall retain liability for and pay the applicaliarticipan
any amounts or provide for such other benefits theeParticipant under the Plan for which thereiasefficient
funds in the Trust(s), for which no funding of theust(s) is required, or in the event that the Teadails to mak
timely payment.

Rights as a Shareholder; Dividend Equivalents. The Participant will not have the rights of a siatder of th:
Company with respect to Shares subject to the PBR®RI such Shares are actually delivered to #mtidtpant
At the time Shares are delivered to the Participamsuant to Section 3, the Company will make d ges/mer
equal to the product of (i) the number of AccrueBRSRs, and (ii) the aggregate dividends paid orhare
during the Three-Year Performance Period.




10.

11.

12.

U.S. Federal, State and Local Income Tax Withholding. The PBRSRs will not be taxable until the Shares
delivered. The Shares when delivered will be taxablthe Participant at their then Fair Market \éahs ordinar
income, subject to wadeased withholding and reporting. The Company wiilstf satisfy this withholdin
obligation by reducing the performanbased cash, if any, to be paid at the time of slalvery in an amoul
sufficient to satisfy the withholding obligation$, after the Company has reduced all of the penforcebase:
cash, there are still withholding tax obligationsed the Company will reduce the number of Sharebe
delivered to the Participant in an amount suffitiem satisfy the balance of the withholding obligas dut
(based on the Fair Market Value of the Shares ervésting date for the related PBRSRS). The paywiecas!
dividend equivalents will be taxable to the Paptigit as ordinary income when paid, subject to waaye
withholding and reporting. This Section 7 shallyoapply with respect to the CompasyJ.S. federal, state a
local income tax withholding obligations. The Companay satisfy any tax obligations it may have iy athe
jurisdiction in any manner it deems, in its sole absolute discretion, to be necessary or apptep

Statute of Limitations and Conflicts of Laws. All rights of action by, or on behalf of the Compaaor by an
shareholder against any past, present, or futumabae of the Board of Directors, officer, or empleyef the
Company arising out of or in connection with theRERs or the Award Documents, must be brought w
three years from the date of the act or omissioregpect of which such right of action arises. PlBRSRs an
the Award Documents shall be governed by the laiwheoState of Florida, without giving effect toinpriples o
conflict of laws, and construed accordingly.

No Employment Right . Neither the grant of the PBRSRs nor any actionrakereunder shall be construec
giving any employee or any Participant any righbeoretained in the employ of the Company. The Caomgps
under no obligation to grant PBRSRs hereunder. iNgtbontained in the Award Documents shall limitadfec:
in any manner or degree the normal and usual posfarsanagement, exercised by the officers and therdo
Directors or committees thereof, to change theedutir the character of employment of any employethe
Company or to remove the individual from the empieyt of the Company at any time, all of which righie
powers are expressly reserved.

No Assignment . A Participants rights and interest under the PBRSRs may nossigraed or transferred, exc
as otherwise provided herein, and any attemptedyrasent or transfer shall be null and void and k
extinguish, in the Company’s sole discretion, thempanys obligation under the PBRSRs or the Av
Documents.

Unfunded Plan . Any shares or other amounts owed under the PBR8&EI® unfunded. The Company s
not be required to establish any special or sepdtatd, or to make any other segregation of assetassur
delivery or payment of any earned amounts.

Definitions.

€)) “Accrual Percentageineans the percentage of the PBRSRs that accrinre @&nd of each Performai
Period pursuant to Section 2.

(b) “Accrued PBRSRs'means the sum, for each Performance Period, oAtoeual Percentage for ee
Performance Period times ottérd of the number of PBRSRs subject to an Awasdset forth in th
Notification.




(© “Cause” shall have the meaning set forth in any individuad)id, written agreement between
Participant and the Company or any Subsidiaryif @mne exists, shall mean a determination of “@dus
under any applicable Severance Plan, as in effie¢he date of grant of the PBRSRs. Notwithstan
the foregoing, unless otherwise set forth in anglividual, valid, written agreement between
Participant and the Company or any Subsidiary, nduthe one year period following a Changt
Control, in no event shall a failure to meet parfance expectations constitute Cause unless suahe
was willful.

(d)  “Change of Control'bccurs wher

0] any individual, entity or group (within the meanimj Section 13(d)(3) or 14(d)(2) of t
Securities Exchange Act of 1934, as amended (tl884'1Act”) (a “Person”)becomes tfr
beneficial owner, directly or indirectly, of 30% amore of the combined voting power of
Companys outstanding voting securities ordinarily havitg tight to vote for the election
directors of the Company; provided, however, that furposes of this subparagraph (i),
following acquisitions shall not constitute a Changf Control: (A) any acquisition by a
employee benefit plan or plans (or related trusthe Company and its subsidiaries and affili
or (B) any acquisition by any corporation pursuena transaction which complies with clat
(A), (B) and (C) of subparagraph (iii) below;

(i) the individuals who, as of January 1, 2007, comtit the Board of Directors of the Comp
(the “Board” generally and as of January 1, 20@/“thcumbent Board"tease for any reason
constitute at least a majority of the Board, preddthat any person becoming a dire
subsequent to January 1, 2007 whose election,mamation for election, was approved by a\
of the persons comprising at least a majority ef incumbent Board (other than an electio
nomination of an individual whose initial assumptiof office is in connection with an actual
threatened election contest, as such terms are irseBule 14atl of Regulation 14
promulgated under the 1934 Act) (as in effect aruday 23, 2000)) shall be, for purposes of
Plan, considered as though such person were a maftte Incumbent Board;

(i) there is a reorganization, merger or corgation of the Company (a “Business Combinatioint),
each case, unless, following such Business CombimaftA) all or substantially all of tt
individuals and entities who were the beneficial nevs, respectively, of the Compasy’
outstanding Shares and outstanding voting secsiritidinarily having the right to vote for 1
election of directors of the Company immediatelyioprto such Business Combinat
beneficially own, directly or indirectly, more th&0% of, respectively, the then outstant
shares of common stock and the combined voting poivihe then outstanding voting securi
ordinarily having the right to vote for the electimf directors, as the case may be, of
corporation resulting from such Business Combimatigncluding, without limitation,
corporation which as a result of such transactiwnthe Company or all or substantially al
the Companys assets either directly or through one or moresididries) in substantially tl
same proportions as their ownership, immediatelgrpgo such Business Combination, of
Company’s outstanding Shares and outstanding vetegrities ordinarily having the right




(e)
(f)

(¢))

(h)
(i)

()

to vote for the election of directors of the Comypaas the case may be, (B) no Person (exclt
any corporation resulting from such Business Coiidm or any employee benefit plan or p!
(or related trust) of the Company or such corporatiesulting from such Business Combina
and their subsidiaries and affiliates) beneficiallyns, directly or indirectly, 30% or more of
combined voting power of the then outstanding \p8ecurities of the corporation resulting fi
such Business Combination and (C) at least a ntajofithe members of the board of director
the corporation resulting from such Business Couwticdm were members of the Incumk
Board at the time of the execution of the initigreement, or of the action of the Bo:
providing for such Business Combination;

(iv) there is a liquidation or dissolution of the Compapproved by the shareholders

(v) thereis a sale of all or substantiallyadlthe assets of the Company.
“Company TSR” means the Compasyfotal Shareholder Return for a Performance P

“Company’s TSR Percentiletheans, for any Performance Period, the percentdasored on the Ie
trading day of the Performance Period in which @aempany TSR falls as compared to the 1
Shareholder Return of the companies included irsikhE 500 Composite Index as of the last trading
of such Performance Period. The CompanySR Percentile will be approved by the Commitisesoo
as practicable following the end of each PerforredPeriod.

“Disability” means (i) the Participant is unable to engage ynsabstantial gainful activity by reasor
any medically determinable physical or mental impaint that can be expected to result in death a
be expected to last for a continuous period ofl@sd than 12 months; (ii) the Participant is, bgsmn o
any medically determinable physical or mental impaint that can be expected to result in death a
be expected to last for a continuous period oflas$ than 12 months, receiving income replace
benefits for a period of not less than three montider an accident and health plan of the Compau
(iii) a determination by the Social Security Adnsitnation that a Participant is totally disabled.

“First Performance Periodheans the period from January 1, 2012 through Dbeefil, 201:

“Performance Periodimeans the First Performance Period, the Secondraahce Period, or Thi
Performance Period, as applicable.

“Proscribed Activity"means any of the followin

0] the Participant breach of any written agreement between thediatit and the Company
any of its Subsidiaries, including any agreemetatireg to nondisclosure, noncompetiti
nonsolicitation and/or nondisparagement;

(i) the Participans direct or indirect unauthorized use or disclosafreonfidential information ¢
trade secrets of the Company or any Subsidianjuditeg, but not limited to, such matters
costs, profits, markets, sales, products, produes)




(k)

0

key personnel, pricing policies, operational methodustomers, customer requireme
suppliers, plans for future developments, and othesiness affairs and methods and ¢
information not readily available to the public;

(iii) the Participants direct or indirect engaging or becoming a partdiector, officer, principa
employee, consultant, investor, creditor or stotddo in/for any business, proprietorsi
association, firm or corporation not owned or cold by the Company or its Subsidia
which is engaged or proposes to engage in a bissowapetitive directly or indirectly with t
business conducted by the Company or its Subsidian any geographic area where ¢
business of the Company or its Subsidiaries is gotedl, provided that the Participant’
investment in 1% or less of the outstanding capitatk of any corporation whose stock is li
on a national securities exchange shall not beettieas a Proscribed Activity;

(iv) the Participant’s direct or indirect, eithem the Participan$’ own account or for any person, f
or company, soliciting, interfering with or induginor attempting to induce, any employee o
Company or any of its Subsidiaries to leave hisher employment or to breach his or
employment agreement;

(V) the Participans direct or indirect taking away, interfering witklations with, diverting ¢
attempting to divert from the Company or any Suiasidany business with any customer of
Company or any Subsidiary, including (A) any custottihat has been solicited or serviced by
Company within one year prior to the date of temion of Participans employment with tt
Company and (B) any customer with which the Pauéiot has had contact or associatior
which was under the supervision of Participantther identity of which was learned by
Participant as a result of Participant’s employmeitth the Company;

(vi) the Participans making of any remarks disparaging the conductharacter of the Company
any of its Subsidiaries, or their current or forragents, employees, officers, directors, succe
or assigns; or

(vii)  the Participans failure to cooperate with the Company or any #lidny, for no additione
compensation (other than reimbursement of expensespny litigation or administratiy
proceedings involving any matters with which thertiegpant was involved during tl
Participant’s employment with the Company or anp<tdiary.

“Proscribed Period” means the period beginninghlendate of termination of Participasttmploymer
and ending on the later of (A) the one year ansagr of such termination date or (B) if the Papiit it
entitled to severance benefits in the form of satamtinuation, the date on which salary contiraraik
no longer payable to the Participant.

“Retirement” means termination of employment for any reasonefothan for Cause or by reasor
death or Disability) upon or following attainment age 55 and completion of 10 years of servic:
upon or following attainment of age 65 without rehto years of service; provided that, Retiremésatll
not be deemed to occur unless such terminationeofice constitutes a separation from service
defined by Section 409A of the Code.




13.

(m)  “Second Performance Periodieans the period from January 1, 2012 through Dbee®il, 201!
(n) “Third Performance Periodheans the period from January 1, 2012 through Dbeefil, 201«
(0) “Three-Year Performance Periodieans the period from January 1, 2012 through Dbeeil, 201«

(p) “Total Shareholder Returrheans the percentage change in the closing stooéfiam the immediate
preceding trading day prior to the first day of tRerformance Period through the last day of
applicable Performance Period (or immediately paewge trading day if such day is not a trading «
assuming reinvestment of dividends on the ex-dividéate.

Other Benefits . No amount accrued or paid under the PBRSRs shallekened compensation for purpose
computing a Participard’benefits under any retirement plan of the Companiys Subsidiaries, nor affect ¢
benefits under any other benefit plan now or subsetly in effect under which the availability or aumt o
benefits is related to the Participant’s level ofnpensation.



Exhibit 10.2(b)

PERFORMANCE-BASED RESTRICTED STOCK RIGHTS
ISSUED UNDER
RYDER SYSTEM, INC. 2005 EQUITY COMPENSATION PLAN

2012 TERMS AND CONDITIONS
CEO

The following terms and conditions apply to thefpenance-based restricted stock rights (the “PBRBRgnted by Ryds
System, Inc. (the “Company”) under the Ryder System. 2005 Equity Compensation Plan (the “Plamy, specified in tt
Performance-Based Restricted Stock Rights Awardfisation (the “Notification”), to which these terms and conditions
appended. Certain terms of the PBRSRs includinghtmber of shares of Ryder common stock underliliegPBRSRs, are ¢
forth in the Notification. The Compensation Commdttof the Company’s Board of Directors (the “Conteet) shall administe
the PBRSRs in accordance with the Pl@apitalized terms used herein and not defined $feadé the meaning ascribed to ¢
terms in the Plan or in the Notification.

1. General . Each PBRSR represents the right to receive omeeStn a future date based upon the attainme
certain financial performance goals and continueghleyment or serviceon the terms and conditions set fi
herein, in the Natification and in the Plan, thelégable terms, conditions and other provisionsaiich are
incorporated by reference herein (collectively, thgvard Documents”) A copy of the Plan and the docume
that constitute the “Prospectu$dr the Plan under the Securities Act of 1933, haeen delivered to tl
Participant prior to or along with delivery of thmtification. In the event there is an express bonlbetween th
provisions of the Plan and those set forth in almgoAward Document, the terms and conditions efRkan sha
govern. It is intended that the PBRSRs qualify gerformance-based compensation” for purposes did®et62
(m) of the Internal Revenue Code of 1986, as antrittee “Code”),including any successor provisions
regulations.

The terms and conditions contained herein may bended by the Committee as permitted by the Plane rod the
terms and conditions of the PBRSRs may be amendeaioed without the prior approval of the Comnittény
amendment or waiver not approved by the Committéebs void and have no force or effect. Any emmeyo
officer of the Company who authorizes any such ainmesnt or waiver without the prior approval of then@nittee
will be subject to disciplinary action up to anctliding forfeiture of his or her PBRSRs and/or temtion o
employment (unless otherwise prohibited by law).d&cisions and determination made by the Commitsging tc
the PBRSRs shall be final and binding on the Rg#itt, his beneficiaries and any other person lgpeinclaiming a
interest under the Plan.

2. Financial Performance Goals .

The Companys TSR Percentile (as defined in Section 12) wilhieasured with respect to each Performance P
and the right to the PBRSRs will accrue based erfdaliowing schedule:




Company's TSR Percentile Accrual Percentage

66th or greater 125%
50th 100%
33rd 25%

less than 33rd —%

If the Company’s TSR Percentile falls between tleasuring points on the foregoing schedule, the Waicr
Percentage for such Performance Period will beraéted proportionally between the measuring poiAtsy
fractional PBRSR resulting from the vesting of BFi@RSRs shall be rounded down to the nearest whotdbar.

Delivery of Shares. Provided that the Participant remained continlyoasployed through the end of the Three-
Year Performance Period (but subject to Sectiorldw), the number of Shares equal to the numbércofuec
PBRSRs, net of the number of Shares necessaryisfiysapplicable withholding taxes, will be transid to ai
account held in the name of the Participant by Gtmenpanys independent stock plan administrator anc
Participant will receive notice of such transfegdther with all relevant account details. Suchsfanwill occu

as soon as practicable after the Committee hasoepgprthe Compang’ TSR Percentile for the Th
Performance Period on or following January 1, 2qdrbyided that in no event shall the transfer belenafte
March 15, 2015, unless administratively impractieab do so.

Termination of PBRSRs; Forfeiture. The PBRSRs will be cancelled upon the terminatibthe Participant
employment with the Company and its Subsidiariedessribed below.

@) Resignation by the Participant or Terminatimn the Company or a SubsidiaryExcept as provided
subsection (b) below, upon any termination of ttetiBipants employment with the Company and
Subsidiaries prior to the end of the Three-YeafdPerance Period, k outstanding PBRSRs, whether or
accrued, will be forfeited and the Participant widit have any right to delivery of Shares. In additeven i
the Participant remains employed through the enth@fThree-Year Performance Period, if the Pauitijs
employment is subsequently terminated by the Compama Subsidiary for Cause, the right to
undelivered Shares shall be forfeited, and the Gomshall have the right to reclaim and receivenfitbe
Participant any Shares delivered to the Participantuant to Section 3 within the one year periefbiz the
date of the Participard’termination of employment, or to the extent tltiBipant has transferred st
Shares, the equivalent aftix value thereof (as of the date the Shares wansferred by the Participant)
cash.

(b) Termination by reason of Death, DisabilityRetirement If the Participans employment terminates due
death, Disability or Retirement prior to the endloé Three-Year Performance Period, the Particifiamiis
or her Beneficiary, in the event of death) will &etitled to receive a prata number of Shares that we
have been delivered pursuant to Section 3 had #ngcipant remained employed through the end o
Three-Year Performance Period, based on the nuaflokxys during the Thre¥ear Performance Period t
the Participant is considered to be an active epg@@s determined by the Company, payable atrifean:
manner specified in Section 3 above.




()

Notwithstanding the foregoing, if the Participanttmployment terminates due to Retirement anc
Participant, immediately following Retirement, conies to provide service to the Company as a
consultant or advisor, then the Participant willdigitled to receive a pro-rata number of Shdnes woulc
have been delivered pursuant to Section 3 had #ngcipant remained employed through the end o
Three-Year Performance Period , based on the nuwmibéays during the Thre¥éear Performance Peri
that the Participant was either an active employe@ paid consultant or advisor, as determinedhg
Company, payable at the time and manner specifi&ection 3 above.

Proscribed Activity If, during the Proscribed Period but prior to a Chasfgéontrol, the Participant engay
in a Proscribed Activity, then the Company shalldnghe right to reclaim and receive from the Parént al
Shares delivered to the Participant pursuant téice8 during the one year period immediately ptmror a
any time following, the date of the Participantermination of employment, or to the extent tlagtiBipan
has transferred such Shares, the afigrequivalent value thereof (as of the date thar&hwere transferr
by the Participant) in cash.

Change of Control . Notwithstanding anything contained herein to thatmry, unless otherwise determinec
the Committee prior to a Change of Control whiclews during the Performance Period, immediatelgrpid
any such Change of Control, each Participant sfeantitled to delivery of a number of Shares edmuahe sur
of (a) with respect to each completed Performareol, the number of Accrued PBRSRs at the timé¢he
Change of Control, and (b) with respect to eachoomqleted Performance Period, the number of PBRER
would have become Accrued PBRSRs at the end of sach Performance Period had the CompaiySF
Percentile been at the 50th percentilpon the occurrence of a Change of Control, allr&haubject to Accrur
PBRSRs, will be delivered to the Participant inadance with Section 3 above; provided that sucangb o
Control constitutes a change “in ownership” or éetive control” or a change in thewnership of a substant
portion of the assetsif the Company under Section 409A of the Code &edrtilings and regulations issi
thereunder (any such transaction, a “409A Compl@i@”). In the event that such Change of Control doe:
constitute a 409A Compliant CIC (any such transacta “Non-409A Compliant CIC")to the extent that tl
Accrued PBRSRs are no longer subject to a subataigk of forfeiture, each Accrued PBRSR will bengerte(
into a right to receive a cash payment equal td-thie Market Value of a Share on the date on wihehChang
of Control occurs. Such cash payment will be distiéd to the Participant on the earlier of the ot
applicable distribution date set forth in Sectioal®ve and the Participansgparation from service (as defil
by Section 409A of the Code).

To the extent (i) the Participastemployment or service was terminated by the Compgher than fc

Cause or Disability within the 12 months prior k& tdate on which the Change of Control occurréddqiring sucl
12 month period the Participant did not engageRmascribed Activity, and (iijhe Committee determines, in its ¢
and absolute discretion, thttte decision related to such termination was madeontemplation of the Change
Control, then upon the Change of Control, the Bigdint will become entitled to a cash payment etu#the produc
of: the Fair Market Value of a Share on the dat¢hef Change of Control and the number of Shareshich the
Participant would otherwise have been entitled pams to the preceding




paragraph on the date of the Change of ContrbkifRarticipans employment or service had continued until the
of the Change of Control. In the event of a 409Anpobant CIC, such cash payment will be made inmagwsum o
the date on which the Change of Control occurghénevent a Nod09A Compliant CIC occurs, the cash payr
will be distributed to the Participant on the fiestniversary of the Participant’s separation framvige.

In the event of a NodO9A Compliant CIC, then immediately prior to or @onnection with th
consummation of the Change of Control, the Compsrall pay into one or more trust(s) (the “Trust(®Stablishe
between the Company and any financial institutiath assets in excess of $100 million selected ey Gompan
prior to the Change of Control, as trustee (theustee”),such amounts as are required in order to fully {ie
amounts payable pursuant to this Section 5 or @atrerwise required pursuant to the terms of thest{s), witt
payment to be made in cash or cash equivalentged@fier, all amounts payable pursuant to this 8edii shall b
paid out of the Trust(s); provided, however, tha Company shall retain liability for and pay thartitipant an
amounts or provide for such other benefits duePtheicipant under the Plan for which there arefiigant funds ir
the Trust(s), for which no funding of the Trust{s)required, or in the event that the Trustee failsnake timel
payment.

Rights as a Shareholder; Dividend Equivalents. The Participant will not have the rights of a siatder of th:
Company with respect to Shares subject to the PBRSRI such Shares are actually delivered to gmtid?pant
At the time Shares are delivered to the Participamsuant to Section 3, the Company will make & gas/mer
equal to the product of (i) the number of Accrud8iRSRs, and (ii) the aggregate dividends paid orhare
during the Three-Year Performance Period.

U.S. Federal, State and Local Income Tax Withholding. The PBRSRs will not be taxable until the Shares
delivered. The Shares when delivered will be taxablthe Participant at their then Fair Market \éas ordinar
income, subject to wadeased withholding and reporting. The Company wiilstf satisfy this withholdin
obligation by reducing the performanbased cash, if any, to be paid at the time of slalvery in an amoul
sufficient to satisfy the withholding obligations, after the Company has reduced all of the penforcebase:
cash, there are still withholding tax obligationsed the Company will reduce the number of Sharebe
delivered to the Participant in an amount suffitiem satisfy the balance of the withholding obligas du
(based on the Fair Market Value of the Shares ervésting date for the related PBRSRS). The paywiecas!
dividend equivalents will be taxable to the Paptigit as ordinary income when paid, subject to waage
withholding and reporting. This Section 7 shallyoapply with respect to the CompasyJ.S. federal, state a
local income tax withholding obligations. The Companay satisfy any tax obligations it may have iy athe
jurisdiction in any manner it deems, in its solé absolute discretion, to be necessary or appitep

Statute of Limitations and Conflicts of Laws. All rights of action by, or on behalf of the Compaor by an
shareholder against any past, present, or futumabae of the Board of Directors, officer, or empleyef the
Company arising out of or in connection with theRERs or the Award Documents, must be brought w
three years from the date of the act or omissioregpect of which such right of action arises. PlBRSRs an
the Award Documents shall be governed by the lawhenState of Florida, without giving effect toimriples o
conflict of laws, and construed accordingly.




10.

11.

12.

(@)

(b)

()

(d)

No Employment Right . Neither the grant of the PBRSRs nor any actionrahkereunder shall be construec
giving any employee or the Participant any righbtretained in the employ or service of the Comgpdie
Company is under no obligation to grant PBRSRsumater. Nothing contained in the Award Documentdl
limit or affect in any manner or degree the norarad usual powers of management, exercised by floeisf an
the Board of Directors or committees thereof, t@argde the duties or the character of employmentny
employee of the Company or to remove the individuain the employment of the Company at any timept
which rights and powers are expressly reserved.

No Assignment . The Participans rights and interest under the PBRSRs may notsbigyreed or transferre
except as otherwise provided herein, and any ateim@ssignment or transfer shall be null and void shal
extinguish, in the Company’s sole discretion, thempanys obligation under the PBRSRs or the Av
Documents.

Unfunded Plan . Any shares or other amounts owed under the PBR8&EI® unfunded. The Company s
not be required to establish any special or sepdtatd, or to make any other segregation of assetassur
delivery or payment of any earned amounts.

Definitions.

“Accrual Percentagefheans the percentage of the PBRSRs that accrbe ahtl of each Performance Pe
pursuant to Section 2.

“Accrued PBRSRs"means the sum, for each Performance Period, ofAtwmual Percentage for ec
Performance Period times ottgrd of the number of PBRSRs subject to an Awasdsat forth in th
Notification.

“Cause”shall have the meaning set forth in any individwaljd, written agreement between the Partici
and the Company or any Subsidiary, or, if nonetsxishall mean a determination of “Causaider an
applicable Severance Plan, as in effect on the afaggant of the PBRSRs. Notwithstanding the foiag
unless otherwise set forth in any individual, validritten agreement between the Participant ant
Company or any Subsidiary, during the one yearopefdllowing a Change of Control, in no event st
failure to meet performance expectations constiflaase unless such failure was willful.

“Change of Control'bccurs wher

0] any individual, entity or group (within the meaniof Section 13(d)(3) or 14(d)(2) of the Securi
Exchange Act of 1934, as amended (the “1934 AdH))Person”)becomes the beneficial owr
directly or indirectly, of 30% or more of the combid voting power of the Compamybutstandin
voting securities ordinarily having the right totedfor the election of directors of the Comp:
provided, however, that for purposes of this suageaph (i), the following acquisitions shall
constitute a Change of Control: (A) any acquisitignany employee benefit plan or plans (or rel
trust) of the Company and its subsidiaries andiatfis or (B) any acquisition by any




corporation pursuant to a transaction which corspligth clauses (A), (B) and (C) of subparagi
(i) below;

(i) the individuals who, as of January 1, 2007, comtit the Board of Directors of the Company
“Board” generally and as of January 1, 2007 thectimbent Board”)cease for any reason
constitute at least a majority of the Board, preddhat any person becoming a director subse
to January 1, 2007 whose election, or nominatiorefection, was approved by a vote of the per
comprising at least a majority of the Incumbent Bloéother than an election or nomination o
individual whose initial assumption of office is @onnection with an actual or threatened ele
contest, as such terms are used in Rulellldaf Regulation 14A promulgated under the 1934)
(as in effect on January 23, 2000)) shall be, famppses of this Plan, considered as though
person were a member of the Incumbent Board;

(iii) there is a reorganization, merger or cordafion of the Company (a “Business Combinatioiri),
each case, unless, following such Business CombimgfA) all or substantially all of the individis
and entities who were the beneficial owners, retbpelg, of the Company outstanding Shares ¢
outstanding voting securities ordinarily having ttight to vote for the election of directors of
Company immediately prior to such Business Comimnabeneficially own, directly or indirectl
more than 50% of, respectively, the then outstapdinares of common stock and the comk
voting power of the then outstanding voting se@sitordinarily having the right to vote for -
election of directors, as the case may be, of thgyaration resulting from such Busin
Combination (including, without limitation, a comation which as a result of such transaction ¢
the Company or all or substantially all of the Camyp's assets either directly or through one or r
subsidiaries) in substantially the same proportiasstheir ownership, immediately prior to s
Business Combination, of the Compasmydutstanding Shares and outstanding voting s
ordinarily having the right to vote for the electiof directors of the Company, as the case mas
(B) no Person (excluding any corporation resulfitogn such Business Combination or any empl
benefit plan or plans (or related trust) of the @amy or such corporation resulting from s
Business Combination and their subsidiaries anitlaaffs) beneficially owns, directly or indirect
30% or more of the combined voting power of thenttmutstanding voting securities of
corporation resulting from such Business Combimatiad (C) at least a majority of the membe!
the board of directors of the corporation resulfirgn such Business Combination were membe
the Incumbent Board at the time of the executiorthef initial agreement, or of the action of
Board, providing for such Business Combination;

(iv) there is a liquidation or dissolution of the Compapproved by the shareholders
(V) there is a sale of all or substantially all of #esets of the Compal

(e) “Company TSR” means the Compasyfotal Shareholder Return for a Performi




(f)

(@)

(h)
(i)

()

Period

“Company’s TSR Percentile” means, for any PerforogaReriod, the percentifeeasured on the last trad
day of the Performance Perigdwhich the Company TSR falls as compared to th&alTShareholder Retu
of the companies included in the S&P 500 Compdsitiex as of the last trading day of such Perforra
Period. The Compang' TSR Percentile will be approved by the Committeesoon as practicable follow
the end of each Performance Period.

“Disability” means (i) the Participant is unable to engage ynsabstantial gainful activity by reason of .
medically determinable physical or mental impairindrat can be expected to result in death or ce
expected to last for a continuous period of nos$ fgn 12 months; (i) the Participant is, by reaeb any
medically determinable physical or mental impairindrat can be expected to result in death or ce
expected to last for a continuous period of nad t&n 12 months, receiving income replacementfliierier
a period of not less than three months under amdewt and health plan of the Company; or (ii
determination by the Social Security Administrattbat a Participant is totally disabled.

“First Performance Periodheans the period from January 1, 2012 through Dbeegil, 201:

“Performance Period'means the First Performance Period, the SecondorfRefice Period, or Thi
Performance Period, as applicable.

“Proscribed Activity"means any of the followin

0] the Participans breach of any written agreement between thediatit and the Company or any
its Subsidiaries, including any agreement relatmghondisclosure, nhoncompetition, nonsolicita
and/or nondisparagement;

(i) the Participans direct or indirect unauthorized use or disclosafreonfidential information or tra
secrets of the Company or any Subsidiary, including not limited to, such matters as costs, 8
markets, sales, products, product lines, key p@edonpricing policies, operational methc
customers, customer requirements, suppliers, planduture developments, and other busil
affairs and methods and other information not gaaliailable to the public;

(iii) the Participants direct or indirect engaging or becoming a partrdrector, officer, principa
employee, consultant, investor, creditor or stod#&o in/for any business, proprietorsl
association, firm or corporation not owned or cold by the Company or its Subsidiaries whic
engaged or proposes to engage in a business congelirectly or indirectly with the busine
conducted by the Company or its Subsidiaries in @aygraphic area where such business ¢
Company or its Subsidiaries is conducted, providhed the Participang’ investment in 1% or less
the outstanding capital stock of any corporationosenh stock is listed on a national secur
exchange shall not be treated as a Proscribedifyctiv




(k)

()

(m)
(n)
(0)

(iv) the Participant’s direct or indirect, eithen the Participant’ own account or for any person, firrr
company, soliciting, interfering with or inducingy attempting to induce, any employee of
Company or any of its Subsidiaries to leave hisher employment or to breach his or
employment agreement;

(v) the Participans direct or indirect taking away, interfering witblations with, diverting or attempti
to divert from the Company or any Subsidiary angibess with any customer of the Compan
any Subsidiary, including (A) any customer that l&en solicited or serviced by the Comg
within one year prior to the date of termination Rdrticipants employment or service with 1
Company and (B) any customer with which the Pgréiot has had contact or association, or w
was under the supervision of Participant, or theniy of which was learned by the Participant
result of Participant’s employment or service vifie Company;

(vi) the Participans making of any remarks disparaging the conducharacter of the Company or ¢
of its Subsidiaries, or their current or former rige employees, officers, directors, successc
assigns; or

(vii)  the Participant’s failureto cooperate with the Company or any Subsidiary, rfio additione
compensation (other than reimbursement of expenigseahy litigation or administrative proceedil
involving any matters with which the Participantsaiavolved during the Participastemploymer
or service with the Company or any Subsidiary .

“Proscribed Period” means the period beginning les date of termination of Participamttmployment ¢
service and ending on the later of (A) the one yaamiversary of such termination date or (B) if
Participant is entitled to severance benefits i@ tbrm of salary continuation, the date on whickars
continuation is no longer payable to the Participan

“Retirement’means termination of employment for any reasonefothan for Cause or by reason of dea
Disability) upon or following attainment of age %,d completion of 10 years of service, or upo
following attainment of age 65 without regard toage of service; provided that, Retirement shall e
deemed to occur unless such termination of serg@estitutes a separation from service, as defing
Section 409A of the Code.

“Second Performance Periodieans the period from January 1, 2012 through Dbeefil, 201!

“Third Performance Periodtheans the period from January 1, 2012 through Dbeegil, 201«

“Three-Year Performance Period” means the periothfdanuarni, 2012 through December 31, 2(




(p) “Total Shareholder Returnineans the percentage change in the closing stackfimm the immediate
preceding trading day prior to the first day of therformance Period through the last day of thdicaipe
Performance Period (or immediately preceding trgdilay if such day is not a trading day) assul
reinvestment of dividends on the ex-dividend date.

13. Other Benefits . No amount accrued or paid under the PBRSRs shatlldeened compensation for purpose
computing the Participars’benefits under any retirement plan of the Compamnits Subsidiaries, nor affect ¢
benefits under any other benefit plan now or subsetly in effect under which the availability or aomt of benefit
is related to the Participant’s level of comperwati



Exhibit 10.3(a)
PERFORMANCE-BASED CASH AWARD
ISSUED UNDER
RYDER SYSTEM, INC. 2005 EQUITY COMPENSATION PLAN

2012 TERMS AND CONDITIONS

The following terms and conditions apply to the 2@Erformance-based cash awards (the “PBC4sihted by Ryder Syste
Inc. (the “Company”) under the Ryder System, I@02 Equity Compensation Plan (the “Plan”), as djgtin the Performance-
Based Cash Award Notification (the “Notificationp which these terms and conditions are appendedai@ terms of tr
PBCA, including the Participarst’target cash opportunity, are set forth in theifidation. The Compensation Committee of
Company’s Board of Directors (the “Committeahall administer the PBCAs in accordance with tlas PCapitalized terms us
herein and not defined shall have the meaninglastitio such terms in the Plan or in the Notifigatio

1. General . Each PBCA represents the right to receive a pasiment on a future date based upon the attainof
certain financial performance goals and continuegbleyment, on the terms and conditions set fortteine in the
Notification and in the Plan, the applicable terrosnditions and other provisions of which are ipavated b
reference herein (collectively, the “Award DocunghtA copy of the Plan and the documents that conetitiat
“Prospectus’for the Plan under the Securities Act of 1933, hbgen delivered to the Participant prior to or g
with delivery of the Notification. In the event tleeis an express conflict between the provisionthefPlan and tho
set forth in any other Award Document, the termd aanditions of the Plan shall govern. It is inteddhat th
PBCAs qualify as “performance-based compensationpurposes of Section 162(m) of the Internal RexeCod
of 1986, as amended (the “Code”), including anyceasor provisions and regulations.

The terms and conditions contained herein may bended by the Committee as permitted by the Plane rod the
terms and conditions of the PBCAs may be amendesdlabred without the prior approval of the Committéay
amendment or waiver not approved by the Committélebe void and have no force or effect. Any empdeyo
officer of the Company who authorizes any such amemt or waiver without the prior approval of then@mittee
will be subject to disciplinary action up to anccliding forfeiture of his or her PBCAs and/or tenation o
employment (unless otherwise prohibited by law).d&cisions and determination made by the Commitsging tc
the PBCAs shall be final and binding on the Pagrtiat, his or her beneficiaries and any other petsoring o
claiming an interest under the Plan.

2. Financial Performance Goals.

The Companys TSR Percentile (as defined in Section 10) wilhiemasured with respect to each Performance P
and the right to the PBCA will accrue based onftiewing schedule:

Company's TSR Percentile Accrual Percentage
66th or greater 125%
50th 100%
33rd 25%

less than 33rd —%




If the Company’s TSR Percentile falls between tleasuring points on the foregoing schedule, the daicr
Percentage for such Performance Period will beraéted proportionally between the measuring points.

Payment of Award . Provided that the Participant remained continlyoesployed through the end of the Thréeal
Performance Period (but subject to Section 4 belegash payment equal to the Accrued PBCA, lepticajple
withholding taxes, will be made to the ParticipaBuch payment will be made as soon as practicdide dne
Committee has approved the CompanySR Percentile for the Third Performance Periodofollowing January
2015, provided that in no event shall the paymeat hade after March 15, 2015, unless administraf
impracticable to do so.

. Termination of PBCAs;, Forfeiture. The PBCAs will be cancelled upon the termination toé Participang
employment with the Company and its Subsidiariedessribed below.

@) Resignation by the Participant or Terminatimn the Company or a SubsidiaryExcept as provided
subsection (b) below, upon any termination of ati€ipant's employment with the Company and
Subsidiaries prior to the end of the Thiéear Performance Period, all outstanding PBCAs, thdreor no
accrued, will be forfeited and the Participant wiht have any right to any payment in respect tifer@
addition, even if a Participant remains employedulgh the end of the Thrééar Performance Period, if 1
Participants employment is subsequently terminated by the Gompr a Subsidiary for Cause, the rigt
any payment shall be forfeited, and the Companyl steeve the right to reclaim and receive from
Participant any payment in respect of PBCAs madth¢oParticipant pursuant to Section 3 within tine
year period before the date of the Participantisibeation of employment.

(b) Termination by reason of Death, Disability Retirement If a Participants employment terminates due
death, Disability or Retirement prior to the endlud ThreeYear Performance Period, the Participant (o
or her Beneficiary, in the event of death) will drgitled to receive a prata portion of the cash payment-
would have been paid pursuant to Section 3 hadP#récipant remained employed through the end e
Three-Year Performance Period, based on the nuaflokrys during the Thre¥ear Performance Period t
the Participant is considered to be an active eyg@@s determined by the Company, payable atrtredn:
manner specified in Section 3 above.

(© Proscribed Activity If, during the Proscribed Period but prior to laa@ge of Control, the Participant enge
in a Proscribed Activity, then the Company shalldnghe right to reclaim and receive from the Parént al
cash paid to the Participant pursuant to Sectiolirghg the one year period immediately prior toaban
time following, the date of the Participant’s tenaiion of employment.

Change of Control . Notwithstanding anything contained herein to thatm@ry, unless otherwise determinec
the Committee prior to a Change of Control whiclkews during the Performance Period, immediatelgrpid
any such Change of Control, each Participant db@lentitled to a cash payment equal to the suna)ofvith
respect to each completed Performance Period, ticeudd PBCA at the time of the Change of Contnod] €&
with respect to each uncompleted Performance Pahedamount that would have become Accrued PBCihe
end of each such Performance Period had the Corrpdi8R Percentile been at the 50th percentile. 8ast
payment shall be made within 30 days following @teange of Control; provided that such Change oftrot
constitutes a change “in ownership” or “effectivantrol” or a change in theoWwnership of a substantial port
of the assets” of the Company under Section 409th@Code and the




rulings and regulations issued thereunder (any sactsaction, a “409A Compliant CIC'n the event that su
Change of Control does not constitute a 409A CaamplCIC (any such transaction, a “N4@9A Complian
CIC"), to the extent that the Accrued PBCA is no longdjestt to a substantial risk of forfeiture, the Acet
PBCA will be converted into a right to receive altgpayment. Such cash payment will be distributetht
Participant on the earlier of the otherwise applieadistribution date set forth in Section 3 abae the
Participant’s separation from service (as defing&bction 409A of the Code).

To the extent (i) a Participastemployment was terminated by the Company othaar tor Cause or Disabili
within the 12 months prior to the date on which @tenge of Control occurred, (ii) during such 12nthgperioc
the Participant did not engage in a Proscribed wl{gti and (iii) the Committee determines, in itsles@nc
absolute discretion, that the decision relateduithstermination was made in contemplation of tharigje o
Control, then upon the Change of Control, the Bigidint will become entitled to a cash payment etuébe cas
payment to which the Participant would otherwisegehbeen entitled pursuant to the preceding paragoapthe
date of the Change of Control if the Participargmployment had continued until the date of thar@e o
Control. In the event of a 409A Compliant CIC, suash payment will be made in a lump sum on the de
which the Change of Control occurs. In the eveNoa-409A Compliant CIC occurs, the cash payment wi
distributed to the Participant on the first anngzey of the Participant’s separation from service.

In the event of a NoAO9A Compliant CIC, then immediately prior to ordonnection with the consummation
the Change of Control, the Company shall pay ime or more trust(s) (the “Trust(s)”) establishetila®n the
Company and any financial institution with assatsxcess of $100 million selected by the Compaior po the
Change of Control, as trustee (the “Trustee”), sartlounts as are required in order to fully payatmunts
payable pursuant to this Section 5 or as are otkemequired pursuant to the terms of the Trusigh payment
to be made in cash or cash equivalents. Thereaftemounts payable pursuant to this Section 8 begaid ou
of the Trust(s); provided, however, that the Conypsimall retain liability for and pay the applicalitarticipant
any amounts or provide for such other benefitsttaeParticipant under the Plan for which thereiasafficient
funds in the Trust(s), for which no funding of thust(s) is required, or in the event that the Teadails to mak
timely payment.

U.S. Federal, State and Local Income Tax Withholding. Any payment made pursuant to the PBCAs wil
taxable to the Participant when paid as ordinacpine, subject to wadgeased withholding and reporting. 7
Company will satisfy this withholding obligation bgducing the cash to be paid in an amount suffidie satisf
the withholding obligations. However, if the cashpiaid with performance-based restricted stock RBRBS)),
the amount of the cash to be paid may be furthduged in an amount sufficient to satisfy the PBI
withholding obligations due (based on the Fair Maralue of the Shares on the vesting date forréfetec
PBRSRs). This Section 6 shall only apply with resge the Companyg U.S. federal, state and local income
withholding obligations. The Company may satisfy aax obligations it may have in any other jurigitio in
any manner it deems, in its sole and absoluteatiscr, to be necessary or appropriate.

Statute of Limitations and Conflicts of Laws. All rights of action by, or on behalf of the Compaor by an
shareholder against any past, present, or futumabae of the Board of Directors, officer, or empleyef the
Company arising out of or in connection with the@® or the Award Documents, must be brought withinee
years from the date of the act or omission in respé which such right of action arises. The PBGH& the
Award Documents shall be governed by the
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laws of the State of Florida, without giving effeéatprinciples of conflict of laws, and construantardingly.

No Employment Right . Neither the grant of the PBCAs nor any action takereunder shall be construec
giving any employee or any Participant any righbeoretained in the employ of the Company. The Caomgps
under no obligation to grant PBCAs hereunder. Nmjhuontained in the Award Documents shall limiaéfect ir
any manner or degree the normal and usual powemsaohgement, exercised by the officers and theBotf
Directors or committees thereof, to change theedutir the character of employment of any employethe
Company or to remove the individual from the empieyt of the Company at any time, all of which righie
powers are expressly reserved.

No Assignment . A Participants rights and interest under the PBCAs may not bBgmasd or transferred, exc
as otherwise provided herein, and any attemptedyrament or transfer shall be null and void and
extinguish, in the Company’s sole discretion, thempanys obligation under the PBCAs or the Aw
Documents.

Unfunded Plan . Any amounts owed under the PBCAs shall be unfun@ied. Company shall not be require
establish any special or separate fund, or to raakgeother segregation of assets, to assure payshany earne
amounts.

Definitions.

€)) “Accrual Percentagefneans the percentage of the PBCAs that accrueeatrid of each Performar
Period pursuant to Section 2.

(b)  “Accrued PBCA” means the sum, for each Performance Period, ofAtteeual Percentage for ec
Performance Period times one-third of the dollaoamt specified in the Notification.

(c) “Cause” shall have the meaning set forth in any individualid, written agreement between

Participant and the Company or any Subsidiaryif @gne exists, shall mean a determination of “@dus

under any applicable Severance Plan, as in effeth® date of grant of the PBCAs. Notwithstandimg
foregoing, unless otherwise set forth in any indlisl, valid, written agreement between the Pauiu
and the Company or any Subsidiary, during the cear yperiod following a Change of Control, in
event shall a failure to meet performance expemtatconstitute Cause unless such failure was Willfu

(d)  “Change of Control'bccurs wher

0] any individual, entity or group (within the meanimd Section 13(d)(3) or 14(d)(2) of t
Securities Exchange Act of 1934, as amended (tl884'1Act”) (a “Person”)becomes tfr
beneficial owner, directly or indirectly, of 30% amore of the combined voting power of
Companys outstanding voting securities ordinarily havitg tight to vote for the election
directors of the Company; provided, however, that furposes of this subparagraph (i),
following acquisitions shall not constitute a Changf Control: (A) any acquisition by a
employee benefit plan or plans (or related trusthe Company and its subsidiaries and affili
or (B) any acquisition by any corporation pursuant




a transaction which complies with clauses (A), éBYl (C) of subparagraph (iii) below;

(i) the individuals who, as of January 1, 2007, comtit the Board of Directors of the Comp
(the “Board” generally and as of January 1, 20@&7“thcumbent Board”tease for any reason
constitute at least a majority of the Board, preddthat any person becoming a dire
subsequent to January 1, 2007 whose election,mimadion for election, was approved by a»
of the persons comprising at least a majority ef iicumbent Board (other than an electio
nomination of an individual whose initial assumptiof office is in connection with an actua
threatened election contest, as such terms are irselule 14atl of Regulation 14
promulgated under the 1934 Act) (as in effect aruday 23, 2000)) shall be, for purposes of
Plan, considered as though such person were a maftte Incumbent Board;

(iii) there is a reorganization, merger or cordation of the Company (a “Business Combinatioit),
each case, unless, following such Business CombmatA) all or substantially all of tt
individuals and entities who were the beneficial news, respectively, of the Compasy’
outstanding Shares and outstanding voting secsiritidinarily having the right to vote for 1
election of directors of the Company immediatelyioprto such Business Combinat
beneficially own, directly or indirectly, more th&0% of, respectively, the then outstant
shares of common stock and the combined voting poivihe then outstanding voting securi
ordinarily having the right to vote for the electimf directors, as the case may be, of
corporation resulting from such Business Combimatigncluding, without limitation,
corporation which as a result of such transactiwnsothe Company or all or substantially al
the Companys assets either directly or through one or moresididries) in substantially tl
same proportions as themwnership, immediately prior to such Business Caration, of th
Companys outstanding Shares and outstanding voting seumirdinarily having the right
vote for the election of directors of the Compaay,the case may be, (B) no Person (excl
any corporation resulting from such Business Coiidm or any employee benefit plan or p!
(or related trust) of the Company or such corporatiesulting from such Business Combina
and their subsidiaries and affiliates) beneficiallyns, directly or indirectly, 30% or more of
combined voting power of the then outstanding \@p8ecurities of the corporation resulting fi
such Business Combination and (C) at least a niajofithe members of the board of director
the corporation resulting from such Business Couwtdm were members of the Incumk
Board at the time of the execution of the initigreement, or of the action of the Bo:
providing for such Business Combination;

(iv) there is a liquidation or dissolution of the Compapproved by the shareholders
(v) thereis a sale of all or substantiallyadlthe assets of the Company.

(e) “Company TSR” means the Compasyfotal Shareholder Return for a Performance P

)] “Company’s TSR Percentiletheans, for any Performance Period, the percentdasored on the [e
trading day of the Performance Period in whichGoenpany TSR falls as




compared to the Total Shareholder Return of thepamies included in the S&P 500 Composite Inde
of the last trading day of such Performance Perldet Companys TSR Percentile will be approved
the Committee as soon as practicable followingetind of each Performance Period.

(9) “Disability” means (i) the Participant is unable to engage jnsabstantial gainful activity by reasor
any medically determinable physical or mental impaint that can be expected to result in death
be expected to last for a continuous period ofi@sd than 12 months; (ii) the Participant is, bgsmn o
any medically determinable physical or mental impaint that can be expected to result in death
be expected to last for a continuous period oflass than 12 months, receiving income replace
benefits for a period of not less than three montider an accident and health plan of the Compau
(i) a determination by the Social Security Adngitnation that a Participant is totally disabled.

(h)  “First Performance Periodheans the period from January 1, 2012 through Dbee®il, 201:

0] “Performance Periodineans the First Performance Period, the SecondrAehce Period, or Thi
Performance Period, as applicable.

()] “Proscribed Activity’means any of the followin

0] the Participang breach of any written agreement between thedjzatit and the Company
any of its Subsidiaries, including any agreemetatireg to nondisclosure, noncompetiti
nonsolicitation and/or nondisparagement;

(i) the Participans direct or indirect unauthorized use or disclosefreonfidential information ¢
trade secrets of the Company or any Subsidianjudirg, but not limited to, such matters
costs, profits, markets, sales, products, prodoes] key personnel, pricing policies, operati
methods, customers, customer requirements, suppptans for future developments, and c
business affairs and methods and other informatainmeadily available to the public;

(i) the Participants direct or indirect engaging or becoming a partdéector, officer, principa
employee, consultant, investor, creditor or stotdéo in/for any business, proprietorsi
association, firm or corporation not owned or cold by the Company or its Subsidia
which is engaged or proposes to engage in a bsowapetitive directly or indirectly with t
business conducted by the Company or its Subsidian any geographic area where ¢
business of the Company or its Subsidiaries is gotedl, provided that the Participant’
investment in 1% or less of the outstanding cagitatk of any corporation whose stock is li
on a national securities exchange shall not beetteas a Proscribed Activity;

(iv) the Participant’s direct or indirect, eithem the Participan$’ own account or for any person, f
or company, soliciting, interfering with or induginor attempting to induce, any employee o
Company or any of its Subsidiaries to leave hisher employment or to breach his or
employment agreement;
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(k)

0

(m)
(n)
(0)
(P)

(v) the Participans direct or indirect taking away, interfering witklations with, diverting ¢
attempting to divert from the Company or any Suiasidany business with any customer of
Company or any Subsidiary, including (A) any custottihat has been solicited or serviced by
Company within one year prior to the date of temion of Participans employment with tt
Company and (B) any customer with which the Paréiot has had contact or associatior
which was under the supervision of Participantthe identity of which was learned by
Participant as a result of Participant’s employmeitth the Company;

(vi) the Participans making of any remarks disparaging the conductharacter of the Company
any of its Subsidiaries, or their current or forragents, employees, officers, directors, succe
or assigns; or

(vii)  the Participans failure to cooperate with the Company or any ®lidny, for no additione
compensation (other than reimbursement of expensespny litigation or administrati
proceedings involving any matters with which thertiegpant was involved during tl
Participant’s employment with the Company or anp<tdiary.

“Proscribed Period” means the period beginninghlendate of termination of Participastmploymer
and ending on the later of (A) the one year ansiagr of such termination date or (B) if the Papiit it
entitled to severance benefits in the form of satamtinuation, the date on which salary contimrai
no longer payable to the Participant.

“Retirement” means termination of employment for any reasonefothan for Cause or by reasor
death or Disability) upon or following attainment age 55 and completion of 10 years of servic:
upon or following attainment of age 65 without rehto years of service; provided that, Retiremésuatll
not be deemed to occur unless such terminationeofice constitutes a separation from service
defined by Section 409A of the Code.

“Second Performance Periodieans the period from January 1, 2012 through Dbeei, 201!
“Third Performance Periodtheans the period from January 1, 2012 through Dbee®il, 201«
“Three-Year Performance Periodieans the period from January 1, 2012 through Dbeefil, 201«
“Total Shareholder Returrheans the percentage change in the closing stiak fopom the immediate
preceding trading day prior to the first day of tRerformance Period through the last day of

applicable Performance Period (or immediately patewe trading day if such day is not a trading «
assuming reinvestment of dividends on the ex-dividdate.

Other Benefits . No amount accrued or paid under the PBCAs shalliidemed compensation for purpose
computing a Participarg’benefits under any retirement plan of the Compamiys Subsidiaries, nor affect ¢
benefits under any other benefit plan now or subsetiy in effect under which the availability or ammt o
benefits is related to the Participant’s level ofnpensation.







Exhibit 10.3(b)

PERFORMANCE-BASED CASH AWARD
ISSUED UNDER
RYDER SYSTEM, INC. 2005 EQUITY COMPENSATION PLAN

2012 TERMS AND CONDITIONS
CEO

The following terms and conditions apply to the 2@Erformance-based cash awards (the “PBC4sihted by Ryder Syste
Inc. (the “Company”) under the Ryder System, I@02 Equity Compensation Plan (the “Plan”), as djetin the Performance-
Based Cash Award Notification (the “Notificationp which these terms and conditions are appendedai@ terms of tr
PBCA, including the Participant’'s target cash opyity, are set forth in the Notificatiomhe Compensation Committee of
Company’s Board of Directors (the “Committee”) $tmiminister the PBCAs in accordance with the PGapitalized terms us
herein and not defined shall have the meaninglzextitio such terms in the Plan or in the Notifigatio

1. General . Each PBCA represents the right to receive a pagment on a future date based upon the attainof
certain financial performance goals and continueghleyment or serviceon the terms and conditions set fi
herein, in the Notification and in the Plan, thelagable terms, conditions and other provisionsaifich are
incorporated by reference herein (collectively, thgvard Documents”) A copy of the Plan and the docume
that constitute the “Prospectu$dr the Plan under the Securities Act of 1933, haeen delivered to tl
Participant prior to or along with delivery of thmtification. In the event there is an express bonlbetween th
provisions of the Plan and those set forth in almgoAward Document, the terms and conditions efRlan sha
govern. It is intended that the PBCAs qualify asrfprmance-based compensation” for purposes ofi@et62
(m) of the Internal Revenue Code of 1986, as anrittee “Code”),including any successor provisions
regulations.

The terms and conditions contained herein may bended by the Committee as permitted by the Plane rod the
terms and conditions of the PBCAs may be amendeslabred without the prior approval of the Committéay
amendment or waiver not approved by the Committélebw void and have no force or effect. Any empdeyo
officer of the Company who authorizes any such ainmesnt or waiver without the prior approval of then@nittee
will be subject to disciplinary action up to anccliding forfeiture of his or her PBCAs and/or tenation o
employment (unless otherwise prohibited by law).d&cisions and determination made by the Commitsging tc
the PBCAs shall be final and binding on the Pastiai, his beneficiaries and any other person hagingaiming al
interest under the Plan.

2. Financial Performance Goals .

The Companys TSR Percentile (as defined in Section 10) wilhieasured with respect to each Performance P
and the right to the PBCA will accrue based onftiewing schedule:




Company's TSR Percentile Accrual Percentage

66th or greater 125%
50th 100%
33rd 25%

less than 33rd —%

If the Company’s TSR Percentile falls between tleasuring points on the foregoing schedule, the Waicr
Percentage for such Performance Period will beraéted proportionally between the measuring points.

3. Payment of Award . Provided that the Participant remained continlyoesiployed through the end of the Three-
Year Performance Period (but subject to Sectiorelévin), a cash payment equal to the Accrued PBCg¢
applicable withholding taxes, will be made to thatRipant. Such payment will be made as soon astigabl
after the Committee has approved the ComparySR Percentile for the Third Performance Periodod
following January 1, 2015, provided that in no dvehnall the payment be made after March 15, 20hfest
administratively impracticable to do so.

4, Termination of PBCAs, Forfeiture. The PBCAs will be cancelled upon the terminationtlud Participant
employment with the Company and its Subsidiariedessribed below.

@) Resignation by the Participant or Terminatimn the Company or a SubsidiaryExcept as provided
subsection (b) below, upon any termination of ati€ipant's employment with the Company and
Subsidiaries prior to the end of the Three-Yearfd?arance Period, H outstanding PBCAs, whether or |
accrued, will be forfeited and the Participant wilt have any right to any payment in respect tiferi@
addition, even if a Participant remains employedulgh the end of the Thrééear Performance Period, if 1
Participants employment is subsequently terminated by the Gowjpr a Subsidiary for Cause, the rigt
any payment shall be forfeited, and the Companyl steeve the right to reclaim and receive from
Participant any payment in respect of PBCAs madthéoParticipant pursuant to Section 3 within tine
year period before the date of the Participantimibeation of employment.

(b) Termination by reason of Death, Disability Retirement If a Participants employment terminates due
death, Disability or Retirement prior to the endlud Three-Year Performance Period, the Particifamiis
or her Beneficiary, in the event of death) willdrtitled to receive a prata portion of the cash payment-
would have been paid pursuant to Section 3 hadPHrécipant remained employed through the end e
Three-Year Performance Period, based on the nuaflskrys during the Thre¥ear Performance Period t
the Participant is considered to be an active eyg@@s determined by the Company, payable atrtredn:
manner specified in Section 3 above.

Notwithstanding the foregoing, if the Participanttmployment terminates due to Retirement anc
Participant, immediately following Retirement, conies to provide service to the Company as a
consultant or advisor, then the Participant willdrgitled to receive a pro-ratmrtion of the cash payme
that would have been paid pursuant to Section 3thadParticipant remained employed through the &
the




Three-Year Performance Period, based on the nuaflukrys during the Thre¥ear Performance Period t
the Participant was either an active employee matid consultant or advisor, as determined by the @y
payable at the time and manner specified in Se&iabove.

(© Proscribed Activity If, during the Proscribed Period but prior to a Chasfgéontrol, the Participant engay
in a Proscribed Activity, then the Company shalldnghe right to reclaim and receive from the Parént al
cash paid to the Participant pursuant to Sectigiirdhg the one year period immediately prior to aban
time following, the date of the Participant’s tenaiion of employment.

Change of Control . Notwithstanding anything contained herein to thatmry, unless otherwise determinec
the Committee prior to a Change of Control whiclews during the Performance Period, immediatelprpid
any such Change of Control, each Participant db@lentitled to a cash payment equal to the suna)ofvith
respect to each completed Performance Period, ticeudd PBCA at the time of the Change of Contnod] €&
with respect to each uncompleted Performance Pdhiedamount that would have become Accrued PBCQAe
end of each such Performance Period had the Corigp@SR Percentile been at the 50th percen8lech cas
payment shall be made within 30 days following @teange of Control; provided that such Change oftrot
constitutes a change “in ownership” or “effectivantrol” or a change in theoWwnership of a substantial port
of the assetsbf the Company under Section 409A of the Code ardulings and regulations issued thereu
(any such transaction, a “409A Compliant CIAt).the event that such Change of Control does apstitute
409A Compliant CIC (any such transaction, a “No®A@ompliant CIC"),to the extent that the Accrued PB
is no longer subject to a substantial risk of fitdiee, the Accrued PBCA will be converted into ghti to receiv
a cash payment. Such cash payment will be dis&ibtd the Participant on the earlier of the othsewapplicabl
distribution date set forth in Section 3 above #relParticipant'separation from service (as defined by Sei
409A of the Code).

To the extent (i) the Participastemployment or service was terminated by the Commher than for Cause
Disability within the 12 months prior to the date which the Change of Control occurred, (ii) durswgh 12 mont
period the Participant did not engage in a ProsdriBctivity, and (iii) the Committee determines, in its sole
absolute discretion, th#tte decision related to such termination was mad®mntemplation of the Change of Cont
then upon the Change of Control, the Participafitbeicome entitled to a cash payment equal to #sh payment -
which the Participant would otherwise have beeritledtpursuant to the preceding paragraph on the dathe
Change of Control if the Participagttmployment or service had continued until the d&the Change of Control.
the event of a 409A Compliant CIC, such cash payméhbe made in a lump sum on the date on whiegh€hang
of Control occurs. In the event a NdA9A Compliant CIC occurs, the cash payment willdigtributed to th
Participant on the first anniversary of the Papticit's separation from service.

In the event of a Non-409A Compliant CIC, then inatiag¢ely prior to or in connection with the consuntiom of the
Change of Control, the Company shall pay into aneore trust(s) (the “Trust(s)gstablished between the Comp
and any financial institution with assets in exces$100 million selected by the Company priortie Change of
Control, as trustee (the “Trustee”), such amoustara required in order to fully pay the amountgjpée pursuant to
this Section 5 or as are otherwise required putsioahe terms of the Trust(s),
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with payment to be made in cash or cash equival@htsreafter, all amounts payable pursuant toSkistion 5 shall
be paid out of the Trust(s); provided, howevert thea Company shall retain liability for and pay tRarticipant any
amounts or provide for such other benefits duePthigicipant under the Plan for which there areffitgant funds in
the Trust(s), for which no funding of the Trustigyequired, or in the event that the Trustee failsiake timely
payment.

U.S. Federal, State and Local Income Tax Withholding. Any payment made pursuant to the PBCAs wil
taxable to the Participant when paid as ordinacpine, subject to wadgeased withholding and reporting. 7
Company will satisfy this withholding obligation bgducing the cash to be paid in an amount suffidie satisf
the withholding obligations. However, if the cashpiaid with performance-based restricted stock RBBS),
the amount of the cash to be paid may be furthduged in an amount sufficient to satisfy the PBI
withholding obligations due (based on the Fair Maralue of the Shares on the vesting date forréfetec
PBRSRs). This Section 6 shall only apply with resgge the Companyg U.S. federal, state and local income
withholding obligations. The Company may satisfy aax obligations it may have in any other jurigitio in
any manner it deems, in its sole and absoluteatiscr, to be necessary or appropriate.

Statute of Limitations and Conflicts of Laws. All rights of action by, or on behalf of the Compaor by an
shareholder against any past, present, or futumabae of the Board of Directors, officer, or empleyef the
Company arising out of or in connection with the@® or the Award Documents, must be brought withiree
years from the date of the act or omission in respé which such right of action arises. The PBGH& the
Award Documents shall be governed by the laws efSlate of Florida, without giving effect to priplgs o
conflict of laws, and construed accordingly.

No Employment Right . Neither the grant of the PBCAs nor any action takereunder shall be construec
giving any employee or the Participant any righbtoretained in the employ or service of the Comgpdine
Company is under no obligation to grant PBCAs hedeun. Nothing contained in the Award Documents |
limit or affect in any manner or degree the norarad usual powers of management, exercised by floeisf an
the Board of Directors or committees thereof, targe the duties or the character of employmentny
employee of the Company or to remove the individuain the employment of the Company at any timept
which rights and powers are expressly reserved.

No Assignment . The Participans rights and interest under the PBCAs may not bigiasd or transferred, exc
as otherwise provided herein, and any attemptedyrament or transfer shall be null and void and
extinguish, in the Company’s sole discretion, thempanys obligation under the PBCAs or the Aw
Documents.

Unfunded Plan . Any amounts owed under the PBCAs shall be unfun@ied. Company shall not be require
establish any special or separate fund, or to raakeother segregation of assets, to assure payshany earne
amounts.

Definitions .

€)) “Accrual Percentagetheans the percentage of the PBCAs that accrue &nith o




(b)

()

(d)

each Performance Period pursuant to Section 2.

“Accrued PBCA” means the sum, for each Performance Period, ofAtteeual Percentage for ec
Performance Period times one-third of the dollaoamt specified in the Notification.

“Cause” shall have the meaning set forth in any individuad)id, written agreement between
Participant and the Company or any Subsidiaryif @mgne exists, shall mean a determination of “@dus
under any applicable Severance Plan, as in effeth® date of grant of the PBCAs. Notwithstandimg
foregoing, unless otherwise set forth in any indiixl, valid, written agreement between the Pawdit
and the Company or any Subsidiary, during the oz yperiod following a Change of Control, in
event shall a failure to meet performance expemtatconstitute Cause unless such failure was Willfu

“Change of Control'bccurs wher

0] any individual, entity or group (within the meanimf Section 13(d)(3) or 14(d)(2) of t
Securities Exchange Act of 1934, as amended (tl884'1Act”) (a “Person”)becomes tfr
beneficial owner, directly or indirectly, of 30% amore of the combined voting power of
Companys outstanding voting securities ordinarily havitg tight to vote for the election
directors of the Company; provided, however, that furposes of this subparagraph (i),
following acquisitions shall not constitute a Changf Control: (A) any acquisition by a
employee benefit plan or plans (or related trusthe Company and its subsidiaries and affili
or (B) any acquisition by any corporation pursuena transaction which complies with clat
(A), (B) and (C) of subparagraph (iii) below;

(i) the individuals who, as of January 1, 2007, comit the Board of Directors of the Comp
(the “Board” generally and as of January 1, 20@/“thcumbent Board"tease for any reason
constitute at least a majority of the Board, preddthat any person becoming a dire
subsequent to January 1, 2007 whose election,mamation for election, was approved by a\
of the persons comprising at least a majority ef ficumbent Board (other than an electio
nomination of an individual whose initial assumptiof office is in connection with an actual
threatened election contest, as such terms are irseBule 14atl of Regulation 14
promulgated under the 1934 Act) (as in effect aruday 23, 2000)) shall be, for purposes of
Plan, considered as though such person were a mahtie Incumbent Board,;

(i) there is a reorganization, merger or corgation of the Company (a “Business Combinatioint),
each case, unless, following such Business CombimaftA) all or substantially all of tt
individuals and entities who were the beneficial nevs, respectively, of the Compasy’
outstanding Shares and outstanding voting secsiritidinarily having the right to vote for 1
election of directors of the Company immediatelppto such




(€)
(f)

(9)

Business Combination beneficially own, directlyindirectly, more than 50% of, respective
the then outstanding shares of common stock andctimebined voting power of the tF
outstanding voting securities ordinarily having tight to vote for the election of directors, as
case may be, of the corporation resulting from sBakiness Combination (including, withi
limitation, a corporation which as a result of sucansaction owns the Company or al
substantially all of the Compars/assets either directly or through one or moresididries) it
substantially the same proportions as their owrngysimmediately prior to such Busine
Combination, of the Compars/'outstanding Shares and outstanding voting sexugrdinarih
having the right to vote for the election of dimrst of the Company, as the case may be, (I
Person (excluding any corporation resulting fromhsBusiness Combination or any emplc
benefit plan or plans (or related trust) of the @amy or such corporation resulting from s
Business Combination and their subsidiaries andiaaffs) beneficially owns, directly

indirectly, 30% or more of the combined voting powéthe then outstanding voting securitie
the corporation resulting from such Business Comiom and (C) at least a majority of
members of the board of directors of the corpomatisulting from such Business Combina
were members of the Incumbent Board at the timt@fexecution of the initial agreement, o
the action of the Board, providing for such Busghn€®mbination;

(iv) there is a liquidation or dissolution of the Compapproved by the shareholders
(v) thereis a sale of all or substantiallyadlthe assets of the Company.

“Company TSR” means the Compasyfotal Shareholder Return for a Performance P

“Company’s TSR Percentile” means, for any PerforoeaReriod, the percentilmeasured on the i
trading day of the Performance Period which the Company TSR falls as compared to tlo¢al
Shareholder Return of the companies included irSikhE 500 Composite Index as of the last trading
of such Performance Period. The CompanySR Percentile will be approved by the Commitisesoo
as practicable following the end of each PerforredPeriod.

“Disability” means (i) the Participant is unable to engage ynsabstantial gainful activity by reasor
any medically determinable physical or mental impaint that can be expected to result in death a
be expected to last for a continuous period ofl@sd than 12 months; (ii) the Participant is, bgsmn o
any medically determinable physical or mental impaint that can be expected to result in death
be expected to last for a continuous period oflass than 12 months, receiving income replace
benefits for a period of not less than three montider an accident and health plan of the Compau
(i) a determination by the Social Security Adnsitnation that a Participant is totally disabled.




(h) “First Performance Periodheans the period from January 1, 2012 through Dbeegil, 201:

0] “Performance Periodineans the First Performance Period, the Secondrehce Period, or Thi
Performance Period, as applicable.

()] “Proscribed Activity”"means any of the followin

0] the Participant breach of any written agreement between thediatit and the Company
any of its Subsidiaries, including any agreemetatireg to nondisclosure, noncompetiti
nonsolicitation and/or nondisparagement;

(i) the Participans direct or indirect unauthorized use or disclosefreonfidential information ¢
trade secrets of the Company or any Subsidianjuditeg, but not limited to, such matters
costs, profits, markets, sales, products, prodnes| key personnel, pricing policies, operati
methods, customers, customer requirements, suppptans for future developments, and c
business affairs and methods and other informatainmeadily available to the public;

(iii) the Participants direct or indirect engaging or becoming a partdiector, officer, principa
employee, consultant, investor, creditor or stotddio in/for any business, proprietorsi
association, firm or corporation not owned or coli&d by the Company or its Subsidia
which is engaged or proposes to engage in a bsowapetitive directly or indirectly with t
business conducted by the Company or its Subsidian any geographic area where ¢
business of the Company or its Subsidiaries is cotedl, provided that the Participant’
investment in 1% or less of the outstanding caitatk of any corporation whose stock is li
on a national securities exchange shall not beetieas a Proscribed Activity;

(iv) the Participant’s direct or indirect, eithem the Participan$’ own account or for any person, f
or company, soliciting, interfering with or induginor attempting to induce, any employee o
Company or any of its Subsidiaries to leave hisher employment or to breach his or
employment agreement;

(V) the Participans direct or indirect taking away, interfering witklations with, diverting ¢
attempting to divert from the Company or any Suiasidany business with any customer of
Company or any Subsidiary, including (A) any custottihat has been solicited or serviced by
Company within one year prior to the date of temtion of Participans employment or servi
with the Company and (B) any customer with whicte tRarticipant has had contact
association, or which was under the supervisiorPafticipant, or the identity of which w
learned by the Participant as a result of Partidipaemployment or service with the Company;




(vi) the Participans making of any remarks disparaging the conductharacter of the Company
any of its Subsidiaries, or their current or forragents, employees, officers, directors, succe
or assigns; or

(vii)  the Participant’s failurego cooperate with the Company or any Subsidiary,fo additione
compensation (other than reimbursement of expensespny litigation or administratiy
proceedings involving any matters with which thertiegpant was involved during tl
Participant’s employment or service with the Companany Subsidiary .

(K) “Proscribed Period” means the period beginninghendate of termination of Participasittmploymer
or service and ending on the later of (A) the omaryanniversary of such termination date or (Bhé
Participant is entitled to severance benefits m fibrm of salary continuation, the date on whiclars
continuation is no longer payable to the Participan

() “Retirement” means termination of employment for any reasonefothan for Cause or by reasor
death or Disability) upon or following attainment age 55 and completion of 10 years of servic:
upon or following attainment of age 65 without rehto years of service; provided that, Retiremésatll
not be deemed to occur unless such terminationeofice constitutes a separation from service
defined by Section 409A of the Code.

(m)  “Second Performance Periodieans the period from January 1, 2012 through Dbee®il, 201!
(n) “Third Performance Periodheans the period from January 1, 2012 through Dbee®il, 201+
(0) “Three-Year Performance Period” means the periothfdanuary, 2012 through December 31, 2(

(p) “Total Shareholder Returnmheans the percentage change in the closing stoak fjpom the immediate
preceding trading day prior to the first day of tRerformance Period through the last day of
applicable Performance Period (or immediately patewe trading day if such day is not a trading «
assuming reinvestment of dividends on the ex-dividéate.

11. Other Benefits . No amount accrued or paid under the PBCAs shalddemed compensation for purpose
computing the Participars’benefits under any retirement plan of the Compamnits Subsidiaries, nor affect &
benefits under any other benefit plan now or subsety in effect under which the availability or aumt of benefit
is related to the Participant’s level of comperoati



Exhibit 10.4

RESTRICTED STOCK RIGHTS
ISSUED UNDER
RYDER SYSTEM, INC. 2005 EQUITY COMPENSATION PLAN

2012 TERMS AND CONDITIONS

The following terms and conditions apply to the tReted Stock Rights (the “RSRsfranted in 2012 by Ryder System, Inc.
“Company”) under the Ryder System, Inc. 2005 Eq@gmpensation Plan (the “Plan’gs specified in the Restricted St
Rights Award Notification (the “Notification”){o which these terms and conditions are appendedai@ terms of the RSF
including the number of shares of Ryder commonkstowerlying the RSRs, are set forth in the Nagifion. The Compensati
Committee of the Company’s Board of Directors (tR®mmmittee”) shall administer the RSRs in accordance with then
Capitalized terms used herein and not defined $laak the meaning ascribed to such terms in the®lan the Notification.

1.

General . Each RSR represents the right to receive oneeStrara future date; on the terms and conditior
forth herein, in the Notification and in the Plaime applicable terms, conditions and other prowisiof which ar
incorporated by reference herein (collectively, thgvard Documents”) A copy of the Plan and the docume
that constitute the “Prospectu$dr the Plan under the Securities Act of 1933, haeen delivered to tl
Participant prior to or along with delivery of thmtification. In the event there is an express bonlbetween th
provisions of the Plan and those set forth in almgoAward Document, the terms and conditions efRlan sha
govern.

The terms and conditions contained herein may bended by the Committee as permitted by the Plane m
the terms and conditions of the RSRs may be ameadedived without the prior approval of the Comtes
Any amendment or waiver not approved by the Conemitwill 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 aatiap to and including forfeiture of his or her RS&wd/o
termination of employment (unless otherwise prdhkibiby law). All decisions and determination magetle
Committee relating to the RSRs shall be final aimdling on the Participant, his or her beneficiardesl an
other person  having or claiming an interestasrite Plan.

Delivery of Shares. Subject to Sections 3 and 4 below, the RSRswest pursuant to the vesting schedule
forth in the Naotification Letter, provided the Haipant is, on the relevant vesting date, and heenkfrom th
date of grant of the RSRs to the relevant vestiatp,dcontinuously employed by the Company or onds
Subsidiaries. For purposes of these terms and tonsli the Participant shall not be deemed to heakminate:
his or her employment with the Company and its ®#lidses if he or she is then employed by the Comypar
another Subsidiary without a break in service.

Upon vesting, the Shares subject to the vested R@8IRbe transferred to an account held in the narh¢he
Participant by the Compars/independent stock plan administrator and thadfzanht will receive notice of su
transfer together with all relevant account details

Termination of RSRs; Forfeiture. The RSRs will be cancelled upon or following themmation of thi
Participant’s employment with the Company and itbs$diaries as described below.

(a)Resignation by the Participant or Termination by @ompany or a Subsidiaryll




outstanding RSRs will be forfeited and the Par#aipwill not have any right to delivery of Sharést
did not vest prior to such termination. If the Rapant’s employment is terminated by the Company
Subsidiary for Cause, then the Company shall hageeight to reclaim and receive from the Partict
any Shares delivered to the Participant pursuaSetdion 2 within the one year period before thie dd
the Participans termination of employment, or to the extent thetiBipant has transferred such She
the equivalent aftetax value thereof (as of the date the Shares waresferred by the Participant)
cash.

(b) Termination by Reason of Death, DisabilityRetirement. A prorated portion of the RSRs shall v
calculated as follows: (A) the total number of RSRsarded, multiplied by a fraction (and rounded d
to the nearest whole Share), the numerator of wétiet be the number of days from the date of goé
the RSRs to the date of death, Disability or Ratiat, as the case may be, and the denominatorioh
shall be the number of days from the date of godithe RSRs to the last scheduled vesting daté¢hk
RSRs set forth in the Notification Letter, less (B¢ number of RSRs already vested at the timéa
Participants death, Disability or Retirement, as the case beyShares equal to the prorated numb
RSRs that so vest will be delivered to the Pariotp(or his or her Beneficiary, in the event of tti§
within 10 days following the date of death, Disabibr Retirement, as the case may be.

(c) Proscribed Activity: If, during the Proscribed Period but prior to ha@ge of Control, the Participi
engages in a Proscribed Activity, then the Compstmll have the right to reclaim and receive from
Participant all Shares delivered to the Particippmtsuant to Section 2 during the one year p
immediately prior to, or at any time following, thate of the Participargt'termination of employment,
to the extent the Participant has transferred Sldres, the aftdex equivalent value thereof (as of
date the Shares were transferred by the Partigipanash.

Change of Control . Notwithstanding anything contained herein to that@ry, unless otherwise determinec
the Committee prior to a Change of Control, allstathding RSRs will become fully vested immediatdipr tc
any such Change of Control. Upon the occurrence ©hange of Control, all Shares subject to RSR&; e
no longer subject to a substantial risk of forfegtuwill be delivered to the Participant in accorda with Sectio
2 above; provided that such Change of Control @tes a change “in ownership” or “effective comfitror €
change in the “ownership of a substantial portibthe assetsbdf the Company under Section 409A of the C
and the rulings and regulations issued thereuratgy $uch transaction, a “409A Compliant CIQ¥).the ever
that such Change of Control does not constitutdd@A4Compliant CIC (any such transaction, a “N&3BA
Compliant CIC"),to the extent that the RSRs are no longer subgeat fubstantial risk of forfeiture, each F
will be converted into a right to receive a caskirpant equal to the Fair Market Value of a Shar¢hendate o
which the Change of Control occurs. Such cash paymil be distributed to the Participant on theliea of the
otherwise applicable distribution date set forththie Notification Letter and the Participanseparation froi
service (as defined by Section 409A of the Code).

To the extent (i) a Participastemployment was terminated by the Company ottar far Cause or Disabili
within the 12 months prior to the date on which @tenge of Control occurred, (ii) during such 12nthgperioc
the Participant did not engage in a Proscribed vlgti and (iii) the Committee determines, in itsles@nc
absolute discretion, that the decision relateduithstermination was made in contemplation of tharigje o
Control, then upon the Change of Control, the Bigidnt will become entitled to a cash payment edqoahe
product of: the Fair Market




Value of a Share on the date of the Change of @batrd the number of Shares to which the Partitipaould
otherwise have been entitled pursuant to the pmegeggaragraph on the date of the Change of Coiitriie
Participants employment had continued until the date of thear@e of Control. In the event of a 4(
Compliant CIC, such cash payment will be made inrap sum on the date on which the Change of Cc
occurs. In the event a NatB9A Compliant CIC occurs, the cash payment wildisgributed to the Participant
the first anniversary of the Participant’s separafrom service.

In the event of a No#O9A Compliant CIC, then immediately prior to ordannection with the consummatior
the Change of Control, the Company shall pay ime or more trust(s) (the “Trust(s)&stablished between 1
Company and any financial institution with assetgxcess of $100 million selected by the Compainyr po the
Change of Control, as trustee (the “Trustesf)ch amounts as are required in order to fully ey amount
payable pursuant to this Section 4 or as are ofkerequired pursuant to the terms of the Trusifgh paymer
to be made in cash or cash equivalents. Thereafternmounts payable pursuant to this Section 4 begaid ou
of the Trust(s); provided, however, that the Conypsimall retain liability for and pay the applicaliarticipan
any amounts or provide for such other benefits theeParticipant under the Plan for which thereiasefficient
funds in the Trust(s), for which no funding of theust(s) is required, or in the event that the Teadails to mak
timely payment.

Rights as a Shareholder; Dividend Equivalents. The Participant will not have the rights of a siatder of th:
Company with respect to Shares subject to the RBRIssuch Shares are actually delivered to théi¢ipant. A
the time Shares are delivered to the Participargyauint to Section 2, the Company will make a casjmen
equal to the product of (i) the number of Shardiveleed, and (ii) the aggregate dividends paid @hare durin
the period from the date of grant of the awardluhé date the Shares are delivered.

U.S. Federal, State and Local Income Tax Withholding. The RSRs will not be taxable until the Shares
delivered. The Shares when delivered will be taxablthe Participant at their then Fair Market \éahs ordinar
income, subject to wadgeased withholding and reporting. The Company vélisy this withholding obligatic
by reducing the number of Shares to be deliveredh& Participant in an amount sufficient to satisifig
withholding obligations due (based on the Fair Maralue of the Shares on the vesting date forréfetec
RSRs), provided that the Participant may electtesfy all or part of the withholding tax obligation cash or it
equivalent by (i) delivering to the Company a venittelection form satisfactory to the Company ta #féec
prior to the vesting date for the related RSRs @ihdielivering the cash or cash equivalent to @@npany n
later than the vesting date for the related RSRe. Jayment of cash dividend equivalents will beabd& to th
Participant as ordinary income when paid, subjeavagebased withholding and reporting. This Section @l
only apply with respect to the CompasyJ.S. federal, state and local income tax withimgicbbligations. Th
Company may satisfy any tax obligations it may hiwvany other jurisdiction in any manner it deeingts sole
and absolute discretion, to be necessary or apptepr

Statute of Limitations and Conflicts of Laws . All rights of action by, or on behalf of the Compaor by an
shareholder against any past, present, or futumabee of the Board of Directors, officer, or empleyef the
Company arising out of or in connection with theRRSor the Award Documents, must be brought withiiee
years from the date of the act or omission in retspewhich such right of action arises. The RSRd #he Awar:
Documents shall be governed by the laws of theeSihFlorida, without giving effect to principle$ conflict of
laws, and construed accordingly.

No Employment Right . Neither the grant of the RSRs nor any action tdiereunder shall |




10.

11.

construed as giving any employee or any Participagtright to be retained in the employ of the Camp The
Company is under no obligation to grant RSRs hateurNothing contained in the Award Documents slivait
or affect in any manner or degree the normal anclysowers of management, exercised by the offiaadsth
Board of Directors or committees thereof, to chatigeduties or the character of employment of anpleyee o
the Company or to remove the individual from theptapyment of the Company at any time, all of whidghts
and powers are expressly reserved.

No Assignment . A Participants rights and interest under the RSRs may not kigreesk or transferred, except
otherwise provided herein, and any attempted agstghor transfer shall be null and void and sheihguish, ir
the Company’s sole discretion, the Company’s oliigaunder the RSRs or the Award Documents.

Unfunded Plan . Any shares or other amounts owed under the RSRkl&hanfunded. The Company shall
be required to establish any special or separaig, for to make any other segregation of assetssdore delivel
or payment of any earned amounts.

Definitions.

€)) “Cause” shall have the meaning set forth in any individualid, written agreement between

Participant and the Company or any Subsidiaryif @mgne exists, shall mean a determination of “@dus

under any applicable Severance Plan, as in effe¢h®e date of grant of the RSRs. Notwithstandirg
foregoing, unless otherwise set forth in any indlisl, valid, written agreement between the Pauiu
and the Company or any Subsidiary, during the cgar yperiod following a Change of Control, in
event shall a failure to meet performance expemtatconstitute Cause unless such failure was Willfu

(b)  “Change of Control'bccurs wher

0] any individual, entity orgroup (within the meaning of Section 13(d)(3) or(d)}{2) of the
Securities Exchange Act of 1934, as amended (tl884'1Act”) (a “Person”)becomes tfr
beneficial owner, directly or indirectly, of 30% amore of the combined voting power of
Companys outstanding voting securities ordinarily havitg tight to vote for the election
directors of the Company; provided, however, that purposes of this subparagraph (i),
following acquisitions shall not constitute a Changf Control: (A) any acquisition by a
employee benefit plan or plans (or related trusthe Company and its subsidiaries and affili
or (B) any acquisition by any corporation pursuegna transaction which complies with clat
(A), (B) and (C) of subparagraph (iii) below;

(i) the individuals who, as of January 1, 2007, comtit the Board of Directors of the Comp
(the “Board” generally and as of January 1, 20@/“thcumbent Board"tease for any reason
constitute at least a majority of the Board, preddthat any person becoming a dire
subsequent to January 1, 2007, whose electionpmination for election, was approved b
vote of the persons comprising at least a majarfitthe Incumbent Board (other than an elec
or nomination of an individual whose initial assuiop of office is in connection with an act
or threatened election contest, as such terms sed in Rule 1441 of Regulation 14
promulgated under the 1934 Act (as in effect orudan23, 2000)) shall be, for purposes of
Plan, considered as though such person were a merhtie




Incumbent Board;

(iii) there is a reorganization, merger or cordation of the Company (a “Business Combinatioit),
each case, unless, following such Business CombimafA) all or substantially all of tt
individuals and entities who were the beneficial nevs, respectively, of the Compasy’
outstanding Shares and outstanding voting secsiritidinarily having the right to vote for 1
election of directors of the Company immediateljioprto such Business Combinat
beneficially own, directly or indirectly, more th&0% of, respectively, the then outstant
shares of common stock and the combined voting poivihe then outstanding voting securi
ordinarily having the right to vote for the electimf directors, as the case may be, of
corporation resulting from such Business Combimatincluding, without limitation,
corporation which as a result of such transactiwnthe Company or all or substantially al
the Companys assets either directly or through one or moresididries) in substantially tl
same proportions as their ownership, immediatelgrpgo such Business Combination, of
Companys outstanding Shares and outstanding voting seumrdinarily having the right
vote for the election of directors of the Compaay,the case may be, (B) no Person (exclt
any corporation resulting from such Business Coiidm or any employee benefit plan or p!
(or related trust) of the Company or such corporatiesulting from such Business Combina
and their subsidiaries and affiliates) beneficiallyns, directly or indirectly, 30% or more of
combined voting power of the then outstanding \p8ecurities of the corporation resulting fi
such Business Combination and (C) at least a ntpjofithe members of the board of director
the corporation resulting from such Business Coutxdm were members of the Incumk
Board at the time of the execution of the initigreement, or of the action of the Boi
providing for such Business Combination;

(iv) there is a liquidation or dissolution of the Compapproved by the shareholders

(v) thereis a sale of all or substantiallyadlthe assets of the Company.

(© “Disability” means (i) the Participant is unable to engage ynsamstantial gainful activity by reasor
any medically determinable physical or mental impaint that can be expected to result in death
be expected to last for a continuous period ofl@sd than 12 months; (ii) the Participant is, bgsmn o
any medically determinable physical or mental impaint that can be expected to result in death
be expected to last for a continuous period oflass than 12 months, receiving income replace
benefits for a period of not less than three montider an accident and health plan of the Compau
(iii) a determination by the Social Security Adnsitnation that a Participant is totally disabled.

(d)  “Proscribed Activity’means any of the followin

0] the Participant breach of any written agreement between thediatit and the Company
any of its Subsidiaries, including any agreemetatireg to nondisclosure, noncompetiti
nonsolicitation and/or nondisparagement;

(i) the Participans direct or indirect unauthorized use or disclosfreonfidentia




information or trade secrets of the Company or @nsidiary, including, but not limited to, st
matters as costs, profits, markets, sales, prodpotsiuct lines, key personnel, pricing polic
operational methods, customers, customer requiresnsmppliers, plans for future developme
and other business affairs and methods and otf@mation not readily available to the public;

(iii) the Participants direct or indirect engaging or becoming a partdiector, officer, principa
employee, consultant, investor, creditor or stotddo in/for any business, proprietorsi
association, firm or corporation not owned or cold by the Company or its Subsidia
which is engaged or proposes to engage in a bissowapetitive directly or indirectly with t
business conducted by the Company or its Subsidian any geographic area where ¢
business of the Company or its Subsidiaries is gotedl, provided that the Participant’
investment in 1% or less of the outstanding capitatk of any corporation whose stock is li
on a national securities exchange shall not beettieas a Proscribed Activity;

(iv) the Participant’s direct or indirect, eithem the Participan$’ own account or for any person, f
or company, soliciting, interfering with or induginor attempting to induce, any employee o
Company or any of its Subsidiaries to leave hisher employment or to breach his or
employment agreement;

(V) the Participans direct or indirect taking away, interfering witklations with, diverting ¢
attempting to divert from the Company or any Suiasidany business with any customer of
Company or any Subsidiary, including (A) any custottihat has been solicited or serviced by
Company within one year prior to the date of temion of Participans employment with tt
Company and (B) any customer with which the Paoéiot has had contact or associatior
which was under the supervision of Participantther identity of which was learned by
Participant as a result of Participant’s employmeitth the Company;

(vi) the Participans making of any remarks disparaging the conductharacter of the Company
any of its Subsidiaries, or their current or forragents, employees, officers, directors, succe
or assigns; or

(vii)  the Participans failure to cooperate with the Company or any #lidny, for no additione
compensation (other than reimbursement of expensespny litigation or administratiy
proceedings involving any matters with which thertiegpant was involved during tl
Participant’s employment with the Company or anp<tdiary.

(e) “Proscribed Period” means the period beginninghendate of termination of Participasittmploymer
and ending on the later of (A) the one year ansiagr of such termination date or (B) if the Papiit it
entitled to severance benefits in the form of satamtinuation, the date on which salary contiraraik
no longer payable to the Participant.

)] “Retirement” means termination of employment for any reasonefothan for Cause or by reasor
death or Disability) upon or following attainment age 55 and completion of 10 years of servic:
upon or following attainment of age 65 without rehto years of service; provided that, Retiremésatll
not be deemed to occur unless such terminationeofice constitutes a separation from service
defined by Section 409A of the Code.




12.

Other Benefits . No amount accrued or paid under the RSRs shalldaendd compensation for purpose
computing a Participard’benefits under any retirement plan of the Companiys Subsidiaries, nor affect ¢
benefits under any other benefit plan now or subsetly in effect under which the availability or aumt o
benefits is related to the Participant’s level ofnpensation.



Exhibit 10.14(a)
AMENDMENT NO. 1
to that certain

AMENDED AND RESTATED GLOBAL REVOLVING CREDIT AGREEM ENT

This AMENDMENT NO. 1 (this “ Amendment), dated as of April 20, 2012, relates to thattaerAMENDED AND
RESTATED GLOBAL REVOLVING CREDIT AGREEMENT , dated as of June 8, 2011 (the “ Credit Agreerierity anc
among ()RYDER SYSTEM, INC. , a corporation organized under the laws of Floffdayder”), RYDER TRUCK RENTAL
HOLDINGS CANADA LTD. (“ Ryder Holdings Canadgd, RYDER TRUCK RENTAL CANADA LTD. (“ Ryder Canac
Limited ” and together with Ryder Holdings Canada, the h&fian Borrower$), RYDER LIMITED , a corporation organiz
under the laws of England and Wales (* Ryder Lighity RYDER SYSTEM HOLDINGS (UK) LIMITED (“ RSH " anc
together with Ryder Limited, the “ U.K. Borrowety and RYDER PUERTO RICO, INC. (* Ryder PR"), a corporatio
organized under the laws of Delaware, (ii) the Iegdnstitutions identified as Banks therein, (EANK OF AMERICA, N.A.
(* Bank of America”), as administrative agent for the Banks (the “n#idistrative Agent”), (iv) ROYAL BANK OF
CANADA , as Canadian agent for the Banks (the “ Canadgen®f) and (v) THE ROYAL BANK OF SCOTLAND PLC , a¢
United Kingdom agent for the Banks (the “ U.K. Agérand, together with the Administrative Agent and @enadian Ager
the “ Agents”), with MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED acting as lead arranger ¢
book manager thereunder. Capitalized terms usearhesthout definition shall have the respectiveamiags provided theref
in the Credit Agreement.

WHEREAS , each of Ryder, the Canadian Borrowers, the U.#r@vers and Ryder PR (collectively, th&brrower:
") has requested that the Majority Banks agree, am@#mks party hereto have agreed, on the termsuarjdct to the conditiol
set forth herein, to amend certain of the termsgogisions of the Credit Agreement;

NOW THEREFORE , in consideration of the mutual agreements coathin the Credit Agreement and herein ant
other good and valuable consideration, the reaaipit sufficiency of which are hereby acknowledgée, parties hereto here
agree as follows:

81. Amendments to Credit Agreement Subject to the satisfaction of the conditionscpdent set forth in ¢
below:

(@) Definition of Consolidated Adjusted Tangible Net Mfo. The Credit Agreement is hereby amended by dejét
its entirety the definition of “ Consolidated Adjed Tangible Net Worth in 81.1 of the Credit Agreement and substituting
following new definition in lieu thereof:

Consolidated Adjusted Net WorthAt any date, the aggregate of (i) consolidatearetolders’ equity, les@i)
investments in Subsidiaries other than Consolid&@ebsidiaries; provided however, that any accumulated otl
comprehensive income or loss associated with Rgdérits Consolidated Subsidiaries’ pension andragibstretiremen
plans which is recorded on the consolidated firelrstatements of Ryder and its Consolidated Sudosési in accordan
with GAAP will be excluded.




(b) Amendments to 89.5 of the Credit Agreemefhe Credit Agreement is hereby amended by deldkia referenc
to “Consolidated Adjusted Tangible Net Worth” in.8%f the Credit Agreement and substituting a egiee to Consolidate
Adjusted Net Worth” in lieu thereof.

(c) Amendments t& 10.1 of the Credit AgreementThe Credit Agreement is hereby amended by dejdtinits
entirety 810.1 of the Credit Agreement and sultitiguthe following new 810.1 in lieu thereof:

810.1. Debt to Consolidated Adjusted Net WortliRyder will not, at any time, permit the ratio @) the
aggregate amount of Indebtedness of Ryder andoits@idated Subsidiaries to (b) Consolidated Adjd$tlet Worth ¢
Ryder and its Consolidated Subsidiaries to exce@@: B.00.

(d) Amendments to Exhibit C: Compliance Certificat€éhe Credit Agreement is hereby amended by degletinits
entirety Exhibit Cof the Credit Agreement and substituting in lieertdof the new Exhibit Go the Credit Agreement that
attached hereto as Annex. A

82. Representations and Warranties. As of the Amendment Effective Date (as definedow® each of th
Borrowers represents and warrants to the Bankstendgents as follows:

€)) Representationsind Warrantiesin Credit Agreement. The representations and warranties of the Bonrg
contained in the Credit Agreement were true andectin all material respects when made, and coatto be true and correct
the Amendment Effective Date (as defined below).

(b) Authority , Etc. The execution and delivery by each of the Bormawd this Amendment and the performanc
each of the Borrowers of all of its respective agnents and obligations of this Amendment and theradocuments delivered
connection therewith (collectively, the * Amendm@&ucuments), the Credit Agreement as amended hereby and the lodiag
Documents (i) are within the corporate or companthaerity of such Borrower, (ii) have been duly aarihed by all necesse
corporate or company proceedings by such Borrogiérdo not conflict with or result in any breaar contravention of ar
provision of law, statute, rule or regulation toighhsuch Borrower is subject or any judgment, oregit, injunction, license ¢
permit applicable to such Borrower, (iv) do not ttieh with any provision of the formation or govéng documents of, or a
agreement or other instrument binding upon, suatiddeer, and (v) do not require the approval or emof, or filing with, an
Person other than those already obtained.

(c) Enforceability of Obligations. The Amendment Documents, the Credit Agreemerdnagnded hereby, and
other Loan Documents constitute the legal, valid bimding obligations of such Borrower, enforceaddginst such Borrower
accordance with their respective terms.

(d) No Default. Immediately after giving effect to this Amendment Default or Event of Default exists under
Credit Agreement or any other Loan Document.

83. References. Each Borrower confirms and agrees that all refege to the term “Credit Agreementi’ the othe
Loan Documents shall hereafter refer to the Cikdieement as amended hereby.

84. Conditions to Effectiveness. The amendments provided for in this Amendmentl dlafe effect upon tr
satisfaction of the following conditions precedénich date, the “* Amendmegffective Date”):




(@) the Administrative Agent shall have received a ¢erpart signature page to this Amendment, duly gteztan
delivered by each of the Borrowers, the AdminisieAgent and the Majority Banks, and this Amendirsall be in full forc
and effect;

(b)  the receipt by the Administrative Agent of all reaable out-ofpocket costs and expenses (including, wit
limitation, reasonable legal fees and expensesyfoch invoices have been presented which have eemred or sustained
the Administrative Agent in connection with this Amdment and the Credit Agreement; and

(c) all proceedings in connection with the transactioostemplated by this Amendment and all document&ién
thereto shall be reasonably satisfactory in sulsstamd form to the Administrative Agent, and themAaistrative Agent she
have received all information and such counterpegdinals or certified or other copies of such doeumts as the Administrati
Agent may reasonably request.

85.  Satisfaction of Conditions. Without limiting the generality of the foregoir, for purposes of determini
compliance with the conditions specified in 84,feBank that has signed this Amendment shall be ddemhave consented
approved or accepted, or to be satisfied with, eladument or other matter required thereunder tcolbsented to or approved
or acceptable or satisfactory to a Bank unlesg\thainistrative Agent shall have received noticenfreuch Bank prior to the d:
hereof specifying its objection thereto.

86. Miscellaneous Provisions This Amendment shall constitute one of the Loatuments referred to in the Cre
Agreement. Except as otherwise expressly providethis Amendment, all of the terms, conditions g@navisions of the Crec
Agreement shall remain the same. It is declaredagmded by each of the parties hereto that theitCAgdeement, as amenc
hereby, shall continue in full force and effectddhat this Amendment and the Credit Agreement $leatead and construed
one instrument. Nothing contained in this Amendradrdll be construed to imply a willingness on tlaet @f the Banks or tt
Administrative Agent to grant any similar or otHature amendment of any of the terms and conditafitdie Credit Agreeme
or the other Loan Documents or shall in any wayjugiiee, impair or effect any rights or remediestbé Banks and tt
Administrative Agent under the Credit Agreement tbe other Loan DocumentsSTHIS AMENDMENT SHALL BE
CONSTRUED ACCORDING TO AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK AND SHALL
FOR ALL PURPOSES BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF SAID
STATE (EXCLUDING THE LAWS APPLICABLE TO CONFLICTS O R CHOICE OF LAW (OTHER THAN THE
NEW YORK GENERAL OBLIGATIONS LAW 85-1401)). This Amendment may be executed in any number ohtesparts
but all such counterparts shall together constitwitone instrument. Delivery of an executed sigreapage of this Amendme
by facsimile or electronic transmission shall bieeive as delivery of a manually executed couragdrfhereof. In making pro
of this Amendment it shall not be necessary to peedor account for more than one counterpart sidpyeelach party hereto
and against which enforcement hereof is soughtdidga or captions used in this Amendment are foweaience of referen
only and shall not define or limit the provisionerbof. The Borrowers hereby agree to pay to the iAdtnative Agent o
demand all reasonable costs and expenses incurgegi@ined by the Administrative Agent in connattivith the preparation
this Amendment (including reasonable legal feesdisidursements of counsel for the AdministrativesAty.

IN WITNESS WHEREOF , the parties hereto have executed this Amendnseahagreement as of the date first wr
above.

RYDER SYSTEM, INC.

By: /s/ Braden K. Mall
Name: Braden K. Moll
Title:  Sr. Assistant Treasurer

RYDER TRUCK RENTAL CANADA LTD.



By: /s/ Braden K. Moll
Name: Braden K. Moll
Title:  Sr. Assistant Treasurer

RYDER TRUCK RENTAL HOLDINGS CANADA LTD.

By: /s/ Braden K. Moll
Name: Braden K. Moll
Title:  Sr. Assistant Treasurer

RYDER LIMITED

By: /s/ Braden K. Moll
Name: Braden K. Moll
Title: Director

RYDER SYSTEM HOLDINGS (UK) LIMITED

By: /s/ Calene F. Candela
Name: Calene F. Candela
Title: Director

RYDER PUERTO RICO, INC.

By: /s/ Braden K. Mall
Name: Braden K. Moll
Title:  Sr. Assistant Treasurer

BANK OF AMERICA, N.A. , as Administrative Agent

By: /s/ Judith A. Huckins
Name: Judith A. Huckins
Title: Vice President

BANK OF AMERICA, N.A. , as Domestic Bank

By: /s/ Judith A. Huckins
Name: Judith A. Huckins
Title: Vice President




BANK OF AMERICA, N.A. , as U.K. Bank

By: /s/ Judith A. Huckins
Name: Judith A. Huckins
Title: Vice President

BANK OF AMERICA, N.A. , as PR Bank

By: /s/ Judith A. Huckins
Name: Judith A. Huckins
Title: Vice President

BANK OF TOKYO-MITSUBISHI UFJ, LTD. , as Domestic Bank

By: /s/ M. Antioco
Name: M. Antioco
Title: Associate

MIZUHO CORPORATE BANK, LTD. , as Domestic Bank

By: /s/ Noel Purcell
Name: Noel Purcell
Title: Authorized Signatory

MIZUHO CORPORATE BANK, LTD. , as Canadian Bank

By: /s/ Noel Purcell
Name: Noel Purcell
Title: Authorized Signatory




MIZUHO CORPORATE BANK, LTD. , as U.K. Bank

By: /s/ Noel Purcell
Name: Noel Purcell
Title: Authorized Signatory
WELLS FARGO BANK, N.A. , as Domestic Bank

By: /s/ Kay Reedy
Name: Kay Reedy
Title: Managing Director

U.S. BANK NATIONAL ASSOCIATION , as Domestic Bank

By: /s/ Edward B. Hanson
Name: Edward B. Hanson
Title: Vice President

BNP PARIBAS , as Domestic Bank

By: /s/ Andy Strait
Name: Andy Strait
Title: Managing Director

By: /s/ Michael Pearce
Name: Michael Pearce
Title: Managing Director

THE BANK OF NEW YORK MELLON , as Domestic Bank

By: /s/ Robert Besser
Name: Robert Besser
Title: Managing Director

REGIONS BANK , as Domestic Bank

By: /s/ Stephen Hanas
Name: Stephen Hanas
Title: Senior Vice President

PNC BANK, NATIONAL ASSOCIATION , for itself and as successor to R



Bank (USA), as Domestic Bank

By: /s/ Jose Mazariegos
Name: Jose Mazariegos
Title: Senior Vice President

BRANCH BANKING AND TRUST COMPANY , as Domestic Bank

By: /s/ Anthony D. Nigro
Name: Anthony D. Nigro
Title: Senior Vice President

THE ROYAL BANK OF SCOTLAND PLC

By: /s/ Jonathan Lasner
Name: Jonathan Lasner
Title: Director

THE ROYAL BANK OF SCOTLAND PLC

By: /s/ Neil Foulkes
Name: Neil Foulkes
Title: Head of Large Corp
Thames Valley

, as Domestic Bank

, as U.K. Bank

ROYAL BANK OF CANADA , as Domestic Bank

By: /s/ Scott Umbs
Name: Scott Umbs
Title: Authorized Signatory

Annex A

[FORM OF]
COMPLIANCE CERTIFICATE

RYDER SYSTEM, INC.

EXHIBIT C



Compliance Certificate dated

Reference is hereby made to the Amended and Restdbdal Revolving Credit Agreement, dated as aofeJ8, 2011 (¢
amended, restated, amended and restated, modifegbplemented and in effect from time to time, ‘t@eadit Agreement”) py
and among (i) Ryder System, Inc. (“RydeRyder Truck Rental Holdings Canada Ltd., Ryder KrRental Canada Ltd., Ryc
Limited, Ryder System Holdings (UK) Limited, and d&y Puerto Rico, Inc., (ii) the lending institutioidentified as Banl
therein, (iii) Bank of America, N.A., as Administize Agent for the Banks, (iv) Royal Bank of Canada Canadian Agent 1
the Banks and (v) The Royal Bank of Scotland psclUaK. Agent for the Banks, with Merrill Lynch, P, Fenner & Smit
Incorporated, acting as lead arranger and book gean&apitalized terms used and not defined hesle@ll have the meanin
ascribed thereto in the Credit Agreement.

The undersigned , the [chief financial officer/treasurer/assistagasurer] of Ryder hereby certifies tha
Default or Event of Default exists. Computationsetddence compliance with §89.1(b) and 810.1 of @nedit Agreement a
detailed on Annex Attached hereto.

[ The undersigned hereby further certifies that:

() the representations and warranties containeg8nl, 7.2, 7.3, 7.6, 7.8, 7.9, 7.10, 7.11 (other
clause (iii) of subsection (c) of such Section J,7113, 7.14, 7.17, 7.18 and 87A of the Crediteggmnent are true a
correct in all material respects as of the datedfer

(ii) the representations and warranties containe8l7i4 of the Credit Agreement are true and coireatl
material respects as of the date hereof; provilatleach reference to “Balance Sheet Datesuch §87.4 shall be deen
a reference to the most recent fiscal year endydeR and

(iii) the representations and warranties containmed8§7.5, 7.7, 7.12, 7.15 and 7.16 of the Ci
Agreement are true and correct in all material eetpas of the date hereof after taking into caraiibn any update
information provided to the Schedule correspondmgny such Section (all such updated Scheduleattaehed here
as_ AnnexB ), if applicable]

RYDER SYSTEM, INC.

By:
Name:
Title:

Annex A

Secured Indebtednes§9.1(b)

1. Adjusted Consolidated Tangible Assets
(Item 8 of Appendix) $

2. Secured Indebtedness $
(Item 24 of Appendix)

3. Maximum Permitted Secured Indebtedness $
(Item 1 x .30)

Debt to Consolidated Adjusted Net WortB 10.1

4. Total Indebtedness of Ryder and its Constdidla
Subsidiaries $



10.

11.

12.

(Item 19 of Appendix)

Consolidated Adjusted Net Worth

(Item 13 of Appendix) $
Actual Ratio

(Item 4 divided byltem 5) _:1.00
Maximum permitted ratio 3.00:1.00

A. Adjusted Consolidated Tangible Assets

Consolidated assets $

All intercompany items $

All Intangible Assets $
Investments in Subsidiaries other than Codatd
Subsidiaries $

Consolidated Tangible Assets
[(Item 1) - (Items 2 + 3 + 4)] $
Consolidated book value of all assets of Ryahel
its Consolidated Subsidiaries which are subject to
any synthetic lease $

Consolidated book value of all assets of Ryahel
its Consolidated Subsidiaries that are reflected on
the consolidated balance sheet of Ryder and its
Consolidated Subsidiaries and secure or are the
subject of any Limited Recourse Facility $
Adjusted Consolidated Tangible Assets
[Item 5 + Item 6 - Item 7] $

B. Consolidated Adjusted Net Worth

Consolidated shareholders’ equity $
Investments in Subsidiaries other than Clutesied
Subsidiaries $

Accumulated other comprehensive income ordgssciated $
with Ryder and its Consolidated Subsidiaries’ pensind

other post-retirement plans which is recorded encttnsolidated
financial statements of Ryder and its Consolid&absidiaries

in accordance with GAAP

Consolidated Adjusted Net Worth
[(Items 9 - 10 - 11)] $

Appendix



C. Indebtedness

13. (@) All obligations for borrowed money, @)
obligations evidenced by bonds, debentures, notes
or other similar instruments, (c) All obligatiorts t
pay the deferred purchase price of property or
services, except trade accounts payable arisitigein
ordinary course of business, (d) All obligations as
lessee under Capitalized Leases $

14. All obligations under Limited Recourse Fitigis $
(to the extent included in Item 13)

15. All Deemed Indebtedness Under Limited Reseur

Facilities (Item 27 below) $
16. All obligations as lessee in respect of kgtit leases $
17. All Indebtedness of others guaranteed b Rerson $

18. Indebtedness
[(Items 13 - 14) + (Items 15 + 16 + 17)] $

D. Secured Indebtedness

19. Indebtedness and all Derivative Obligatiohany
Borrower or any of Ryder's Consolidated Sulssiidis
and all reimbursement obligations with respect to
letters of credit, bankers’ acceptances or similar
facilities issued for the account of such Person, i
each case, secured by a lien or other encumbrance
on, or title to, any real or personal property $

20. Unsecured Indebtedness and Derivatives aXimigs
of any of Ryder’s Consolidated Subsidiaries (other
than the Canadian Borrowers or the U.K. Borrowers)
and unsecured reimbursement obligations with
respect to letters of credit, bankers’ acceptances
similar facilities issued for the account of suarsdn
(other than the Canadian Borrowers or the U.K.
Borrowers) $

21. Aggregate liquidation preference of all eregd
Stock issued by Ryder’s Consolidated Subsidiaries
not owned by Ryder and its Consolidated Subsidiarie $

22. Any Deemed Indebtedness Under Limited Resmour
Facilities (Item 27 below) and all obligations asdee
in respect of synthetic leases, in each case to the
extent not otherwise included as Secured Indebssdne $

23. Secured Indebtedness
(Items 19 + 20 + 21 + 22) $



E. Deemed Indebtedness Under Limited Recoussdities

24. Deemed Receivables Indebtedness $
25. Deemed Securitization Indebtedness $

26. Inrespect of any other Limited Recourseilfeacan
amount equal to the greater of (a) 10% of the paic
amount or aggregate payment obligations, as afiica
of such Limited Recourse Facility or (b) two tintes
percentage recourse under such Limited Recourse
Facility of the principal amount or aggregate pagine
obligations, as applicable, of such Limited Receurs
Facility (as determined in accordance with therdgfin
of Limited Recourse Facilities) $

27. Total Deemed Indebtedness Under Limited Reseo
Facilities (Items 24 + 25 + 26) $

Annex B

[See attached updated schedule(s)]



EXHIBIT 31.1

CERTIFICATION

I, Gregory T. Swienton, certify that:

1.

2.

Date:

| have reviewed this quarterly report on Foi®aQd of Ryder System, Inc

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statemeamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtf@ periods presented in this
report;

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

b) designed such internal control over financial réipgr or caused such internal control over finah@aorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmare with generally accepted accounting principles

C) evaluated the effectiveness of the registratisslosure controls and procedures and presentnisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) disclosed in this report any change in thestegit’s internal control over financial reportititat 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 materiallyesff, the registrant’s internal control over finaeeporting; and

The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal 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 weasses in the design or operation of internal cootrer financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; and

b) any fraud, whether or not material, that inesl\management or other employees who have a samtfiole in the
registrant’s internal control over financial repogt

April 24, 2012 /sl Gregory T. Swienton

Gregory T. Swienton
Chairman and Chief Executive Officer




EXHIBIT 31.2
CERTIFICATION

I, Art A. Garcia, certify that:

1.

2.

Date:

| have reviewed this quarterly report on Foi®aQd of Ryder System, Inc

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statemeamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtf@ periods presented in this
report;

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

b) designed such internal control over financial réipgr or caused such internal control over finah@aorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmare with generally accepted accounting principles

C) evaluated the effectiveness of the registratisslosure controls and procedures and presentnisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) disclosed in this report any change in thestegit’s internal control over financial reportititat 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 materiallyesff, the registrant’s internal control over finaeeporting; and

The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal 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 weasses in the design or operation of internal cootrer financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; and

b) any fraud, whether or not material, that inesl\management or other employees who have a samtfiole in the
registrant’s internal control over financial repogt

April 24, 2012 /sl Art A. Garcia

Art A. Garcia
Executive Vice President and Chief Financial Office




EXHIBIT 32
CERTIFICATION

In connection with the Quarterly Report of Rydestgyn, Inc. (the “Company”) on Form 10-Q for theipérended March 31, 201 filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), Gregory T. SwientonjetExecutive Officer of the
Company, and Art A.Garcia, Chief Financial Offiadithe Company, certify, pursuant to 18 U.S.C. Bect350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; an
2. The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/sl Gregory T. Swienton

Gregory T. Swienton
Chairman and Chief Executive Officer

April 24, 2012

/sl Art A. Garcia

Art A. Garcia
Executive Vice President and Chief Financial Office

April 24, 2012



