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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-3
REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

RYDER SYSTEM, INC. *

(Exact Name of Registrant as Specified in Its Chaetr)

Florida 59-0739250

(State or Other Jurisdiction of Incorporation or Or ganization) (I.R.S. Employer Identification Number)

11690 NW 105" Street
Miami, Florida 33178-1103
(305) 500-3726

(Address, including zip code, and telephone numbelyding area code, of registrant’s principal exgive offices)

Robert D. Fatovic, Esq.
Ryder System, Inc.
11690 NW 108" Street
Miami, Florida 33178-1103
(305) 500-3726

(Name, address, including zip code, and telephameber, including area code, of agent for service)

Copies to:

Kara L. MacCullough, Esq. Edward S. Best, Esq
Greenberg Traurig. P.A. Mayer Brown LLP
401 E Las Olas Blvd., Suite 2000 71 South Wacker Drive
Ft Lauderdale, FL 33301 Chicago, lllinois 60606

(954) 768-0500 (312) 782-0600

Approximate date of commencement of proposed sale the public: From time to time after this registration statemwsstomes
effective.

If the only securities being registered on thisrk@re being offered pursuant to dividend or interesvestment plans, please check the
following box.

If any of the securities being registered on tlosnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinraggstment plans, check the following bé&.

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective rtegigon statement for the same offerifg.

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhke following box and list the
Securities Act registration statement number ofethitier effective registration statement for thene offeringd

If this Form is a registration statement pursuarGéneral Instruction 1.D. or a post-effective adment thereto that shall become
effective upon filing with the Commission pursuémRule 462(e) under the Securities Act, checkaliewing box.

If this Form is a post-effective amendment to dgtegtion statement filed pursuant to General lretton 1.D. filed to register additional
securities or additional classes of securitiesymmsto Rule 413(b) under the Securities Act, cltbelkfollowing box.d

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.
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* Additional eligible registrants may be added lyamatically effective post-effective amendmentsspant to Rule 462(f).

CALCULATION OF REGISTRATION FEE

Amount to be registered
Proposed Maximum Offering Price Per Unit
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CRyder

RYDER SYSTEM, INC.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Stock Purchase Contracts
Stock Purchase Units

We may offer from time to time, debt securitiesargs of common stock, shares of preferred stogqsiwry shares, warrants, stock
purchase contracts and stock purchase units imom®re series, in amounts, at prices and on tewrhe determined at the time of offering.

When we offer securities pursuant to this prospecie will deliver to you this prospectus as welbaprospectus supplement setting 1
the specific terms of the securities being offek&@. urge you to read carefully this prospectustaecaccompanying prospectus supplement
before you make your investment decision. This peotus may not be used to consummate sales ofitiesunless accompanied by a
prospectus supplement.

Our common stock is listed on the New York Stockliange under the symbol “R.” Any common stock galdsuant to a prospectus
supplement will be listed on such exchange, sultgeofficial notice of issuance.

Any debt securities issued under this prospectild@iunsecured and unsubordinated and will randakip right of payment with all our
other unsecured and unsubordinated indebtednesdifree to time outstanding.

We may offer and sell these securities to or thnooige or more underwriters, dealers and agentsextly to purchasers and may offer
and sell these securities on a continuous or delbgsis.

Investing in our securities involves risk. See “Rifactors” on page 1 of this prospectus. You shoalarefully review the risks and
uncertainties described under the heading “Risk Racs” contained in the applicable prospectus suppient, and under similar headings in
the other documents that are incorporated by refece into this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraofthis prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus is February 6, 2013



You should rely only on the information contained o incorporated by reference in this prospectus, irany accompanying
prospectus supplement or in any related offering mrial issued or authorized by us. We have not auttrized any other person to

provide you with different or additional informatio n. If anyone provides you with different or additional information, you should not

rely on it. You should not assume that the informabn contained or incorporated by reference in thigrospectus, any prospectus

supplement or in any such offering material is acaate as of any date other than the respective datésereof. Our business, financial

condition, results of operations and prospects malyave changed since those dates.

We are not making an offer to sell these securitiga any jurisdiction where the offer or sale is nofpermitted.
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About this Prospectus

This prospectus is part of a registration staterfixat by us with the Securities and Exchange Cossion (the “Commission’ijtilizing a
“shelf” registration process. Under this shelf msg, we may, from time to time, sell any combimatibsecurities described in this prospectus
in one or more offerings. This prospectus provigas with a general description of the securitiesmagy offer. Each time we sell securities,
will provide a prospectus supplement that will @ntspecific information about the terms of thdedhg. The prospectus supplement may
add, update or change information contained inghospectus. You should read both this prospectdsaay applicable prospectus supplemen
together with additional information described unte heading “Where You Can Find More Information.

As used in this prospectus, “company,” “we,” “oarid “us” refer only to Ryder System, Inc. and not af its subsidiaries, except where
the context otherwise requires or as otherwisecatdd, and “prospectus supplement” includes aryrgrisupplements relating to particular
offerings of securities.

Ryder System, Inc.

We are a global leader in transportation and sugipiin management solutions. Our business is diviitte two business segments:
(1) Fleet Management Solutions, which providesd$alvice leasing, contract maintenance, contrdate® maintenance and commercial rental
of trucks, tractors and trailers to customers ppaity in the U.S., Canada and the U.K., and ()@ Chain Solutions (“SCS"), which
provides comprehensive supply chain consultinguiticlg distribution and transportation services ortN America and Asia, and provides
vehicles and drivers as part of a dedicated trantaipan solution in the U.S.

We were incorporated in Florida in 1955. Our phiratiexecutive offices are located at 11690 NW 1(@&thet, Miami, Florida 33178-
1103. Our telephone number is (305) 500-3726.

Risk Factors

Investing in our securities involves risks. Potahitivestors are urged to read and consider th& fegtors relating to an investment in
our company described in our Annual Report on F&0¥K and our Quarterly Reports on Form 10-Q fileiitvthe Commission and
incorporated by reference in this prospectus. Aspextus supplement applicable to each type orsefisecurities we offer will also contain a
discussion of any material risks applicable to plagticular type of securities we are offering undeat prospectus supplement. Before making
an investment decision, you should carefully carsidese risks as well as other information weudel or incorporate by reference in this
prospectus and any prospectus supplen



Special Note Regarding Forward-Looking Statements

Forward-looking statements (within the meaninghef Private Securities Litigation Reform Act of 19@Be statements that relate to
expectations, beliefs, projections, future pland stnategies, anticipated events or trends cormgmaitters that are not historical facts. These

statements are often preceded by or include thdsvielieve,

" ou ” “intend,” “ " ou ” i, ” w

expect, estimate,” “ardipate,” “will,” “may,” “could,” “should”

or similar expressions. This prospectus and themeats incorporated by reference in this prospexuaain forward-looking statements
including, but not limited to, statements regarding

our expectations as to anticipated revenue andnegrtrends and future economic conditions spegdlficearnings per share, total
revenue, operating revenue, used vehicle saleksesontract revenues, full service lease, cohtraintenance and commercial
rental growth, pricing trends in used vehicle saled commercial rental freight volume projectiond aew SCS business and
higher SCS volume:

the expected effects of our acquisitions on reve

our ability to successfully achieve the operatiayadls that are the basis of our business strateigiduding delivering product
innovation, offering competitive pricing and valadeed differentiation, diversifying our customes®afocusing on conversion to
full service lease customers, successfully implamgrsales and contractual revenue growth initej\optimizing asset utilization,
leveraging the expertise of our various businegmsats, serving our custom’ global needs and expanding our support serv

impact of losses from conditional obligations amisfrom guarantee:
our ability to sell certain revenue earning velsc
number of vehicles that are no longer earning regen inventory and the size of our commercial akfieet;

estimates of free cash flow and capital expenditusad the impact of our plans to grow and refmshcommercial rental and lease
fleets on these estimate

the adequacy of our accounting estimates and reséov pension expense, depreciation and residliaé\guarantees, rent expense
under operating leases, compensation expenseansetince reserves, goodwill impairment, restruetyraccounting changes and
income taxes

our ability to meet our operating, investing anthficing needs in the foreseeable future throughriatly generated funds and
outside funding source

our expected level of use of outside funding sasiraaticipated future payments under debt, leadgarchase agreements, risk of
losses resulting from counterparty default undelgiveg and derivative agreements and direct finantgase receivable

the anticipated impact of fuel price fluctuatiomsaur operations, cash flows and financial posit

our expectations as to future pension expense amtilcutions, the impact of pension legislationyadl as the continued effect of
the freeze of our pension plans on our benefitifumdequirements

our expectations relating to withdrawal liabilitgcafunding levels of mul-employer plans

the anticipated deferral of tax gains on dispo$aligible revenue earning equipment pursuant tovehicle like-kind exchange
program;

the status of our unrecognized tax benefits relaidable U.S. federal, state and foreign tax pas#tiand the impact of recent federal
and state tax law change

our expectations regarding the completion and altimoutcome of certain tax audi

our expectations regarding the scope, ultimateodisipn and adequacy of our loss provisions wipeet to certain claims, legal
proceedings and estimated environmental liabili



anticipated savings from our recently implementeulfiorce reduction action:
our expectations relating to compliance with negutatory requirements; ar
our expectations regarding the effect of the adopdif recent accounting pronounceme

These statements, as well as other forward-loogiagments contained in this prospectus and thendexts incorporated by reference in
this prospectus, are based on our current plangxpettations and are subject to risks, uncereartihd assumptions. We caution readers tha
certain important factors could cause actual resait events to differ significantly from those eegsed in any forward-looking statements.
These factors include, among others, the following:

our ability to obtain adequate profit margins for gervices, including the potential impact of seidr unusual changes in fuel
prices and our ability to manage our cost structume unexpected volume declin

the impact of challenging or fluctuating economia anarket conditions on lease sales, the commertighl market or the sale of
used vehicles and our ability to maintain curreitipg levels;

changes in financial, tax or regulatory requirersemith which we or our customers must comply, idatg regulations regarding
vehicle emissions and changes that would limitaustomer’ ability to commit to lon-term vehicle lease:

increased debt costs that we may incur resultioig fvolatile financial markets or a decrease inaedit ratings

our ability to successfully compete, attract newtomers and retain existing customers, includingdustomers in the SCS
business segmer

automotive plant shutdowns, shift eliminations dabtrikes or work stoppages affecting our or aistomer’ business operation
any unexpected reserves or w-offs due to the deterioration of the credit worttsa or bankruptcy of our custome

changes in our customers’ operations, financiatlt@m or business environment that may limit theged for, ability to purchase,
or shift demand for our service

the resale market for used vehicles, our abilitprimperly maintain our vehicle inventory and otfeators that could adversely aff
the residual value of our vehicle

our ability to achieve our business strate
our ability to achieve planned synergies and custatention levels from acquisitior

unfavorable or unanticipated outcomes in legal @edings or uncertain positions and our abilitydecuately estimate reserves for
such outcomes

reductions in residual values or useful lives okraie earning equipmet

our ability to adequately estimate reserves anduats; particularly with respect to pension, taxasjironmental and insurance
reserves and accruals, and changes in obligatiatsng to muli-employer plans; an

new accounting pronouncements, rules or interpogiaiand the adequacy of accounting estimi
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The risks included here are not exhaustive. Nekvfastors emerge from time to time and it is naggible for management to predict all
such risk factors or to assess the impact of sig&Hactors on our business. As a result, no asseraan be given as to our future results or
achievements. You should not place undue reliandb® forward-looking statements contained hesghiich speak only as of the date of this
prospectus. We do not intend, or assume any oldigab update or revise any forward-looking statats contained in this prospectus,
whether as a result of new information, future ésem otherwise, except as required by law.

Ratio of Earnings to Fixed Charges

The following table sets forth the ratio of earrsrig fixed charges for the company for each ofyters in the five-year period ended
December 31, 2011 and for the nine months endett®éer 30, 2012. For purposes of computing the dtearnings to fixed charges, fixed
charges consist of interest expense and otherdialacharges plus interest capitalized and thatiggofone third) of rental expense considered
to be interest. Earnings are computed by addingtizaton of capitalized interest and fixed chardess capitalized interest, to earnings from
continuing operations before income taxes and cativel effect of changes in accounting principlesc&8ise we had no shares of preferred
stock outstanding during any of the periods presknt as of the date of this prospectus, we deeparately present the ratio of earnings to
combined fixed charges and preferred stock dividend

For the Nine For the Year Ended December 31
Months Ended
September 30, 201 2011 201C 200¢ 200¢ 2007
2.57x 2.52x 2.03x 1.70x 2.86x 2.81x

Use of Proceeds

Unless otherwise specified in the applicable progmesupplement, we intend to use the net prodeewisthe sale of the securities
offered by this prospectus for general corporatp@ses, which may include the repayment of indetses, working capital, capital
expenditures, acquisitions and the repurchaseaséstof our equity securities. Pending use forelpesposes, we may invest proceeds fron
sale of the securities in short-term marketablesgées.

Selling Shareholders

We may register securities covered by this prosjsettt permit selling shareholders to resell theausities. We may register securities
resale by selling shareholders by filing a prospesupplement with the Commission. The prospectpplement would set forth information
about the selling shareholder, including their natine amount of their securities that will be régied and sold, their beneficial ownership of
the securities and their relationship with us.



DESCRIPTION OF THE DEBT SECURITIES

The following is a description of the general teransl provisions that may apply to the debt seawiffhe particular terms of any debt
securities offered hereby will be described inghespectus supplement relating to those debt sesuwhich may add, update or change the
terms described in this prospectus. To reviewéhms of any debt securities offered by this prosmeg/ou must review both this prospectus
and the relevant prospectus supplement.

The debt securities will be issued from time todiomder the Indenture dated as of October 3, 2668den us and The Bank of New
York Mellon Trust Company, N.A., as trustee. Thednture is subject to and governed by the Trustnihde Act of 1939, as amended.

Following is a brief description of certain prowss of the indenture. This description is not cateblnd is subject to the detailed
provisions of the indenture. The indenture is ipcoated by reference into the registration stateérewhich this prospectus is a part. Section
references appearing below are to the indenturendrer particular provisions of the indenture aferenced, such provisions are incorpor
by reference as part of the statement made, amstatement is qualified in its entirety by sucterehce. Any capitalized term used in this
description and not defined shall have the meagingn to such term in the indenture. We urge yoreta the indenture (and any amendment
thereto) in its entirety because it, and not thHio¥ang description, defines your rights as a holdedebt securities.

General

The indenture does not limit the amount of debtisges that we may issue. We may issue the dehitries without limit as to aggreg:
principal amount, in one or more series, in eade @s established from time to time in or purst@mauthority granted by a resolution of our
Board of Directors or as established in one or nsopplemental indentures. We may from time to tiwighout giving notice to or seeking the
consent of the holders of a series of debt seegritssue debt securities having the same terrogiefor the issue date, and, in some cases, tl
public offering price and the first interest payrhdate) as, and ranking equally and ratably wiik,debt securities of a series previously is¢
Any additional debt securities having such simitgams, together with the debt securities of thdiegple series, will constitute a single series
of securities under the indenture, including forgmses of voting and redemptions.

Unless otherwise provided in the prospectus supptémccompanying this prospectus, the debt sessinitill be issued in fully register
form without coupons (“registered securities”) alaidition, debt securities may be issued in the fofione or more global securities (each a
“global security”). Registered securities which bomk-entry securities (“book-entry securities”)Iwie issued as registered global securities.

Debt securities of a single series may be issuedraius times with different maturity dates anfledient principal repayment provisions,
may bear interest at different rates, may be isstied above par or with an original issue discpantd may otherwise vary, all as provided in
the indenture.

The debt securities will be unsecured and unsubatéi general obligations of our company and \aitkrequal in right of payment with
all our other unsecured and unsubordinated indektsdfrom time to time outstanding.

.R.eference is made to the prospectus supplemetihgeta the particular series of debt securitiastii@ following terms of such debt
securities:
» the title of such debt securitie
» the aggregate principal amount of such debt séesi
« ifitis a series of debt securities, the total amcauthorized and the amount outstanding as afibet recent practicable da
» the initial public offering price
» the stated maturity dat



the currency of paymer

the date or dates on which the principal of sudit decurities will be payable, if other than at unity, or the method we will use to
determine these date

if the amount of payments of principal (and premijifrany) or interest may be determined with refieesto an index, formula or
other method, the manner in which such amountsbeillieterminec

the rate or rates, if any, (which may be zero) laictv such debt securities will bear interest orrtrethod for calculating such rate, if
any, including, if applicable, any remarketing onigar procedure

the date or dates from which such interest wilraecthe date or dates on which such interestb&ilbayable, if any, and the record
date for the interest payable on any interest paymate;

the place where the principal of and interest athglebt securities will be payab
the periods, prices and other terms and conditisaismay be applicable to any right of ours to ezdehe securities

whether we are obligated to redeem or purchasedetohsecurities pursuant to any sinking fund dhatoption of a holder thereof,
and the terms and conditions upon which such d=hirgies shall be redeemed or purchased pursoauich obligation

any provisions for the remarketing of the debt siéies;

if other than the principal amount thereof, thetioor of the principal amount of such debt secusitighich shall be payable upon
declaration of acceleration of the maturity ther:

whether such debt securities will be issued asteigid securities or bearer securities or t

whether the offered debt securities are to be dsuevhole or in part in the form of one or morelgdl securities and, if so, the
identity of the depositary for such global secudtysecurities and the terms and conditions, if appn which such global securit
may be exchanged for individual certificat

whether and under what circumstances we will pagidahal Amounts (as defined below) to any holdeoffered debt securities
who is not a United States person in respect oftaxyassessment or other governmental chargereeqia be withheld or deducted
and, if so, whether we will have the option to remterather than pay any Additional Amour

whether such debt securities will be convertibte shares of common stock and/or exchangeablelfier securities, whether or r
issued by us and, if so, the terms and conditiguas which such debt securities will be convertifileexchangeable

any additions, deletions or modifications to theammants, events of default or our ability to diggieaour obligations set forth in the
indenture, that will be applicable with respecthe offered debt securities; a

any other terms not inconsistent with the indent(ection 2.02.

A debt security will not be valid until authentiedtby the manual signature of the trustee or ameaticating agent. Such signature will
be conclusive evidence that the debt security kas buthenticated under the indenture. (Sectidh)2.0

Some of the debt securities may be issued as afigisue discount debt securities. Original isssealint securities bear no interest or
bear interest at below-market rates. These seesidtie sold at a discount below their stated gat@mount. If we issue these securities, the
prospectus supplement will describe any specialadesounting, or other considerations relevanhésé securities.
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Transfer and Exchange

We will maintain an office or agency in The CityMéw York where registered debt securities mayresented for registration of
transfer or exchange (“registrar”). Unless otheewsovided in the prospectus supplement, a regidteolder of debt securities will be able to
transfer registered debt securities at the offidhe® registrar we name in the prospectus supplérmée registered holder may also exchange
registered debt securities at the office of théstegy for an equal aggregate principal amountgfstered debt securities of the series havin
same maturity date, interest rate and other teehsrey as the debt securities are issued in azwdenominations. (Sections 2.05, 2.08 and
4.04.)

Neither we nor the trustee will impose a servicargk for any transfer or exchange of a debt sggimitwever, a holder may be required
to pay any tax or governmental charge in connedtiitih a transfer or exchange of a debt security.

For a discussion of certain restrictions on thestegtion, transfer and exchange of global se@s;tsee “— Global Securities.” If we fail
to maintain a registrar the trustee will act ashsite or any of our subsidiaries may act as reggistr

Certain Definitions

A summary of the definitions of certain terms usethe indenture follows (reference should be madarticle | of the indenture for
complete definitions of the following and othembes);

“Additional Amounts”’means any additional amounts which are requirea bt security or by or pursuant to a board reisoiy
under circumstances specified therein, to be pgidshin respect of certain taxes, assessmentfier gbvernmental charges imposed on ce
holders of debt securities.

“After-Acquired Indebtednesstheans (a) pre-existing indebtedness assumed byaiRestricted Subsidiary as a result of the
purchase, takeover or other acquisition of thetasmestock of an entity other than a Subsidiarthefcompany, (b) mortgages or liens on
property existing at the time of acquisition ofdsproperty and (c) indebtedness of an UnrestriSigasidiary which is outstanding at the time
such Unrestricted Subsidiary becomes a Restriatbédi8iary subsequent to the date of the indenture.

“Consolidated” when used with respect to any other term, mearfs teum as reflected in a consolidation of the aot®of the
company and its Restricted Subsidiaries in accarelarith generally accepted accounting principles.

“Foreign Financing Subsidiary’'means any subsidiary not organized under the ldwsedJnited States of America or any state
thereof, engaged in the business of lending t@timepany or its Restricted Subsidiaries or borrowdndehalf of the company or its Restrictec
Subsidiaries.

“Indebtedness’means all indebtedness other than Subordinatediedieess of the company or its Restricted Subsadidor
borrowed money or leasing obligations which havenbereated, incurred or assumed as reflected o@dhsolidated balance sheet of the
company and its Restricted Subsidiaries, and agghitedness of other parties guaranteed by the egmgrdts Restricted Subsidiaries, without
duplication.

“Intercompany Indebtednessheans any Indebtedness owed directly between theawy and/or its Restricted Subsidiaries.
“Leasing Indebtednessiheans the capitalized Indebtedness of any leadiligations on personal property.

“Net Tangible Assetsineans the total amounts of assets as reflecteldeo@dnsolidated balance sheet of the company and it
Restricted Subsidiaries, after appropriate dedndto minority interests, less: (a) all goodwilperating rights, patents, trade-names,
unamortized debt expense and other intangiblesirfimunts invested in, advanced to, or equity inelStmicted Subsidiaries and (c) unamorti
debt discount.



“Original Issue Discount Debt Securityheans a debt security which provides that an amesatthan the principal amount thereof
shall become due and payable upon acceleratidreahaturity or redemption thereof, or any debt sgcwhich for United States Federal
income tax purposes would be considered an origgsak discount debt security.

“Real Property Indebtednessheans Indebtedness secured by real property addurthe company or any of its Restricted
Subsidiaries after the date of the indenture, iy both mortgage and lease financing.

“Restricted Subsidiary’'means any Subsidiary other than an UnrestrictediSiaiy.

“Secured Indebtednessheans Indebtedness secured by a pledge of, or agettien or security interest on, or title to amgperty.
as well as any unsecured Indebtedness of any BestiSubsidiary other than a Foreign Financing Slidry.

“Unrestricted Subsidiary’means (a) any Subsidiary (other than a Foreignrgéing Subsidiary) substantially all of the propesty
which is located or substantially all of the busimef which is conducted outside of the Unitede&tatf America or its possessions, Canada or
the United Kingdom and (b) any other Subsidiargl(iding, if so designated, a Foreign Financing lis/) so designated by our board of
directors or our chief executive officer.

Certain Covenants
Limitation on Secured Indebtedness.
Unless otherwise provided in the prospectus supgtemve will not, and will not permit any Restridt8ubsidiary, to create, incur or
assume any Secured Indebtedness unless the dehtissthen outstanding are equally and ratabtyised, with the following exceptions:
e Secured Indebtedness existing at the date of tentare
» Indebtedness of a corporation in existence atithe it becomes a Restricted Subsidi:
» After-Acquired Indebtednes
* Intercompany Indebtedness secured in favor of @mgiRestricted Subsidiar

* Indebtedness deemed to be Secured Indebtednegs$ugyof certain liens or charges which are notduet or are payable without
penalty or of which the amount, applicability oflig#y is being contested in good faith by appragpei proceedings and for which
we or a Restricted Subsidiary will have set asid®uar or its books reserves which we or it deentsetadequate

* Industrial revenue bond Indebtedne
* Real Property Indebtedne:
» Leasing Indebtedness not to exceed a total of 10@opsolidated Net Tangible Assets, ¢

» All other Secured Indebtedness (in addition to dtherwise permitted above) not to exceed a tdtabDéo of Consolidated Net
Tangible Assets. (Section 4.0

Limitation on Investments in Unrestricted Subsidias.

The company will not, and will not permit any Résted Subsidiary to, make any investment in, angfar any assets to, an Unrestricted
Subsidiary if immediately thereafter the companyigdde in breach or in default in the performantary covenant or warranty of the
company contained in the indenture. (Section 4.07)

Limitation on Permitting Restricted Subsidiaries ®ecome Unrestricted Subsidiaries and Unrestrictdbsidiaries to Become Restricted
Subsidiaries.



The company will not permit any Restricted Subsidia become an Unrestricted Subsidiary unless idiately thereafter such
subsidiary will not own, directly or indirectly, mrtapital stock of any Restricted Subsidiary. Tampany will not permit any Unrestricted
Subsidiary to become a Restricted Subsidiary urilesgediately thereafter: (a) no shares of the eaptbck of such subsidiary shall be owned
or held by any Unrestricted Subsidiary; and (b)abmpany would not be prohibited from issuing adgliional Secured Indebtedness by the
provisions described above under “Limitation oni8ed Indebtedness.” (Section 4.08)

Limitation on Consolidations and Mergers.

We shall not consolidate with or merge into, onsfar all or substantially all of our assets tather entity unless such entity assumes a
the obligations under the debt securities andrttleriture and certain other conditions are met (adyon all our obligations under the
indenture shall terminate). (Section 5.01.)

Events of Default and Remedies
Unless otherwise provided in the prospectus supgténthe events of default with respect to the debtirities of any series are:
» default for 30 days in the payment of interest¢ber,
e default in the payment of principal there
» default in performance by us of any other agreeméthtrespect thereto which continues for 60 ddter avritten notice, an
» certain events of bankruptcy, insolvency or reoizgtion. (Section 6.01

If an event of default is continuing with respecthe debt securities of any series, the trustdbeoholders of 25% in aggregate principal
amount of the debt securities of that series thastanding, by notice in writing to us and the tees may accelerate the principal of such debt
securities, but the holders of a majority in agategprincipal amount of such debt securities thestanding may rescind such acceleration if
all existing events of default have been curedctiSe 6.02.)

Holders of debt securities may not enforce theritaie except in the case of the failure of thet&eisfor 60 days, to act after notice of an
event of default and a request to enforce the iderby the holders of 25% in aggregate principabant of the series of debt securities
affected thereby and an offer of indemnity satitsfacto the trustee. (Section 6.06.) This provisigth not prevent any holder of a debt security
from enforcing payment of the principal of and het& on such debt security at the respective dtesdaereof. (Section 6.07.) The holders of
majority in aggregate principal amount of the dedaturities of any series then outstanding may tihecmanner of conducting any proceed
for any remedy or trust power available to thetrlasThe trustee, however, may refuse to followdairgction that conflicts with law or the
indenture, is unduly prejudicial to holders of atbdebt securities or would involve the trustee éngonal liability. (Section 6.05.)

Holders of a majority in aggregate principal amoeainany series of debt securities then outstandiag waive on behalf of all holders of
debt securities of that series any default witlpees to that series except a default in the paymEtite principal or interest on such debt
securities. (Section 6.04.)

The indenture provides that the trustee may witthimoltice to the holders of any series of debt sgesiissued of any default if the trus
considers it in the interest of such holder to dopsovided the trustee may not withhold noticelefault in the payment of principal of or
interest on any of the debt securities of suclteseri

We will furnish an annual officers’ certificate tioe trustee as to our compliance with all condgiand covenants set forth in the
indenture. (Section 4.03.)

Satisfaction and Discharge

Unless otherwise provided in the prospectus supgémve may terminate certain of our obligationdanthe indenture, including our
obligation to comply with the covenants describkdwee, with respect to any series of debt securnitigish does not provide for the payment of
any Additional Amounts, on the terms and subje¢h#oconditions contained in the indenture, bwio@ably depositing in trust with the trustee
money or U.S. government obligations



sufficient to pay principal and interest on suchtdgecurities to maturity. Such deposit and tertiomais conditioned upon our delivery of an
opinion of independent tax counsel that the holdéssich debt securities will have no Federal inedax consequences as a result of such
deposit and termination. (Section 8.01.)

Modification and Waiver

We and the trustee, with the consent of the holdeasmajority in aggregate principal amount of then outstanding debt securities
affected, may execute supplemental indentures amgite indenture or such debt securities, exdgitrio such amendment may, without the
consent of the holders of the affected debt seéesriamong other things, change the maturity angedhe principal amount thereof, change th
rate or the time of payment of interest thereolange any obligation on our part to pay Additionah@unts relating to a particular debt sect
or reduce the amount of principal of an Originaluks Discount Debt Security that would be due aryalpi@ upon a declaration of acceleration
of the maturity thereof. (Sections 9.02 and 9.03.)

We and the trustee may also, without the conseahypfolders of debt securities, enter into suppleal indentures for the purposes of,
among other things, curing ambiguities and incdenises, addressing changes in generally acceptediating principles and making change:
that do not adversely affect the rights of any baodcof debt securities. (Section 9.01.)

Payment and Paying Agents

We will maintain an office or agency where the dedturities may be presented for payment (“paygent). Unless otherwise provided
in the prospectus supplement, payment of prin@figiremium, if any, and interest, if any, on reégisd securities will be made in U.S. dollars
at the office of such paying agent or paying agaste’e may designate from time to time, exceptahatir option payment of any interest may
be made by check mailed to the address of the penstitied thereto as such address shall appeheigsecurity register maintained by the
registrar. Unless otherwise provided in the progmesupplement, payment of any installment of ageon registered securities will be mad
the person in whose name such registered secsiiggistered at the close of business on the regrdard date for such interest. (Section
4.01.)

Unless otherwise provided in the prospectus suppiénthe corporate trust office of the trustee lie Tity of New York will be
designated as our sole paying agent for paymetitsrespect to offered debt securities that areatsigusolely as registered securities. Any
paying agents outside the United States and argy ptiying agents in the United States initiallyigieated by us for the offered debt securities
will be named in the prospectus supplement. We atayy time designate additional paying agenteseind the designation of any paying
agent or approve a change in the office througttlvhny paying agent acts, except that, if debtrifezsiof a series are issuable solely as
registered securities, we will be required to n&imt paying agent in each place of payment foh secies. (Section 4.04.) If we fail to
maintain a paying agent, the trustee will act ahisar we or any of our subsidiaries may act asmgaggent.

Global Securities

The debt securities of a series may be issued alendr in part in the form of one or more globatwéties that will be deposited with, or
on behalf of, a depositary (a “depositary”) ideietifin the prospectus supplement relating to sedes Global securities may be issued in
registered, and in either temporary or definitiveni. Unless and until it is exchanged in wholedebt securities in definitive form, a global
security may not be transferred except as a whotbd depositary for such global security to a ma®iof such depositary or by a nominee of
such depositary to such depositary or another neenari such depositary or by such depositary orsaiciy nominee to a successor of such
depositary or a nominee of such successor. (Se2tidh)

The specific terms of any depositary arrangemetit mispect to the offered debt securities will beadibed in the prospectus supplemen
relating thereto. Unless otherwise specified inghespectus supplement, we anticipate that theviatlg provision will apply to all depositary
arrangements.

Unless otherwise specified in the prospectus sopghe, registered securities that are to be reptedday a global security to be depos
with or on behalf of a depositary will be represehby a global security registered in the nameuohslepositary or its nominee. (Section 2.
Upon the issuance of a global security in registéoem, the depositary for such global securityl wikdit, on its book-entry registration and
transfer system, the respective principal amouftseodebt securities represented by such glolzairig to the accounts of institutions that
have accounts with such depositary or its nomityegriicipants”). The accounts to be credited shaldesignated by the underwriters or
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selling agents for such debt securities, or byf aaéh debt securities are offered and sold diydwtlus. Ownership of beneficial interests in
such global securities will be limited to partiois or persons that may hold interests throughagieaints. Ownership of beneficial interests in
such global securities will be shown on, and thagfer of that ownership will be effected only tingh, records maintained by the depositary ¢
its nominee for such global security or by par@eifs or persons that hold through participants.lavs of some jurisdictions require that
certain purchasers of securities take physicaldgliof such securities in definitive form. Suahilis and such laws may impair the ability to
transfer beneficial interests in a global security.

So long as the depositary for a global securitsegfistered form, or its nominee, is the registeneder of such global security, such
depositary or such nominee, as the case may Hehevilonsidered the sole owner or holder of the deburities represented by such global
security for all purposes under the indenture goimersuch debt securities. Except as set forthvipedavners of beneficial interests in such
global securities will not be entitled to have debturities of the series represented by such béalearity registered in their names, will not
receive or be entitled to receive physical delivefrgebt securities of such series in definitivenfand will not be considered the owners or
holders thereof under the indenture.

Payment of principal of, premium, if any, and ietst;, if any, on debt securities registered in @@ of or held by a depositary or its
nominee will be made to the depositary or its n@wsjras the case may be, as the registered owttex bolder of the global security
representing such debt securities. None of udytiséee, any paying agent or the registrar for sled#t securities will have any responsibility or
liability for any aspect of the records relatingoiopayments made on account of beneficial ownprisitérests in a global security for such deb
securities or for maintaining, supervising or reviiggy any records relating to such beneficial owhgrénterests. (Section 2.15.)

We expect that the depositary for debt securitfesseries, upon receipt of any payment of prinaifapremium, if any, or interest, if
any, on permanent global securities, will immedjateedit participants’ accounts with payments imaants proportionate to their respective
beneficial interests in the principal amount oftsgtobal securities as shown on the records of deglositary. We also expect that paymen
participants to owners of beneficial interestsunlsglobal security held through such participavitsbe governed by standing instructions and
customary practices.

If a depositary for registered securities is at timg unwilling or unable to continue as depositangl a successor depositary is not
appointed by us within 90 days, we will issue indial certificates for the registered securitiegdfinitive form in exchange for the global
security or securities representing such registseedrities. In addition, we may at any time andunsole discretion determine not to have
registered securities represented by one or motegkecurities and, in such event, will issuevittiial certificates for the registered securities
in definitive form in exchange for the global setuor securities representing such registeredrégesi In any such instance, an owner of a
beneficial interest in a global security will betilad to physical delivery in definitive form ofdividual certificates for the registered secusitie
of the series represented by such global secugifglan principal amount to such beneficial intéasd to have such individual certificates
registered in the name of the owner of such beia¢fitterest. (Section 2.16.)

Absence of Certain Covenants

We are not restricted by the indenture from payiividends or from incurring, assuming or becomiiadle for any type of debt or other
obligation or creating liens on our property, excapset forth under “— Certain Covenants —Lim@aton Secured Indebtedness.” The
indenture does not require the maintenance of imayéial ratios or specified levels of net wortHiquidity. The indenture contains no
provisions which afford holders of the debt se@esiprotection in the event of a highly leveragesh$action involving our company.

Regarding the Trustee

The Bank of New York Mellon Trust Company, N.Atle trustee under the indenture. The Bank of Nevk ¥tellon Trust Company,
N.A. and its affiliates also act as depositaryftords of, makes loans to, acts as trustee andrpesfoertain other services for, us and certal
our subsidiaries and affiliates in the normal cewkour business.

Notices

Notices to holders of registered debt securitidshei mailed by first class mail to the addresdtmnregister kept by the registrar. (Sec
10.02.)

Governing Law
The indenture and the debt securities will be gosdiby the laws of the State of New York.
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DESCRIPTION OF THE COMMON STOCK

The following description of our common stock isatified in its entirety by reference to our resthéeticles of incorporation and bylaws.
Reference is also made to the Florida Businessdtatipn Act, or FBCA.

As of the date of this prospectus, we were authdrip issue up to 400,000,000 shares of commoR,s30c50 par value per share. As of
January 31, 2013, 51,468,081 shares of our comtack w/ere issued and outstanding. Our common s#olésted on the New York Stock
Exchange, under the symbol “R.”

Any shares of common stock sold pursuant to thismectus, when issued, will be fully paid and neseasable.

Dividend Rights

Each share of common stock is entitled to partteiggjually with respect to dividends declared endbmmon stock out of funds legally
available for the payment thereof. Our restateidlas of incorporation do not limit the dividendst can be paid on the common stock.

Liguidation Rights

After satisfaction of creditors and payments duthoholders of preferred stock, if any, the hadefrcommon stock are entitled to share
ratably in the distribution of all remaining assets

Voting Rights

In general, the holders of our common stock ar#éledito one vote per share for the election oécliors and for other corporate purpo:
Our restated articles of incorporation and/or bydaso:

« permit shareholders to remove a director with dhaut cause only by the affirmative vote of 75%taf voting power of the
outstanding shares of voting stock, voting as 8s;

» provide that a vacancy on our board of directoryg bwfilled by a majority of the directors thendffice;

« permit shareholders to take action only at an anmeating, or a special meeting duly called by loo@rd of directors or the holders
of not less than 10% of the voting power of thestariding shares of voting stock entitled to votétenmatter

» require the affirmative vote of 75% of the votingwer of the outstanding shares of voting stockingpas a class, to approve
business combinations with an interested sharehadealefined below, or its affiliates, unless appd by a majority of the
disinterested directors, as defined below, orpime cases, if specified minimum price and procddeguirements are met; a

» require the affirmative vote of 75% of the votingwer of the outstanding shares of voting stockmerd specified provisions of
our restated articles of incorporation and bylawsluding the provisions discussed he

These provisions may have a significant effectranability of holders of our voting stock to charibe composition of an incumbent
board of directors or to benefit from some transastthat are opposed by an incumbent board oftdire.

The term “interested shareholder” is defined in i@stated articles of incorporation to includea(§hareholder who beneficially owns
20% or more of the voting power of the outstandihgres of our voting stock, (ii) an affiliate ofrmompany who during the preceding two
years beneficially owned 20% or more of the vofogver of the outstanding shares of our voting strcii) a successor to any shares ow
by any person referred to in sections (i) anddiiijing the preceding two years. The term “disirgtd director” is defined in our restated
articles of incorporation to include any directdnais not an affiliate of an interested shareho&tet who was a director prior to the time the
interested shareholder became an interested shdeelamd any successor to a disinterested dir@dtoris not an affiliate of an interested
shareholder and recommended by a majority of disisted directors. The above provisions dealiny Vitisiness combinations” between us
and an interested shareholder may discriminatenagaishareholder who becomes
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an interested shareholder by reason of the beakdisinership of 20% or more in voting power of sammon or other voting stock.

The term “business combination” is defined in cestated articles of incorporation to include:

e any merger or consolidation of our company or aingad or indirect majority owned subsidiary with iaterested shareholder or
other corporation which is, or after such mergecarsolidation would be, an affiliate of an inteegksshareholde

* any sale, lease, exchange, mortgage, pledge, éramsbther disposition in one transaction or @sesf transactions to or with any
interested shareholder or any affiliate of an edézd shareholder of our assets or any directineict majority owned subsidiary
having an aggregate fair market value of $100,@®D¢d more

» theissuance or transfer by us or any direct aréstimajority owned subsidiary in one transactiora series of transactions of any
of our securities or any subsidiary to any intexdsthareholder or any affiliate of any interesteatsholder in exchange for cash,
securities or other property, or a combinationéb&rhaving an aggregate fair market value of $1@®,000 or more

» the adoption of any plan or proposal for our liguidn or dissolution proposed by or on behalf ofrdarested shareholder or an
affiliate of an interested shareholder;

» any reclassification of securities, including aryerse stock split, or recapitalization, or any geeior consolidation of us with any
of our direct or indirect majority owned subsideswior any other transaction which has the direttdirect effect of increasing the
proportionate share of the outstanding sharesytkss of our equity or convertible securitiegny direct or indirect wholly
owned subsidiary which is directly or indirectly ned by any interested shareholder or any affilidtgny interested sharehold

Under our bylaws, a quorum is present where a rityjof the total number of shares issued and ontlitey and entitled to vote at a
meeting are present in person or represented by pAd a meeting where a quorum is present, in ection with an uncontested election of
directors, the affirmative vote of the holders bfeast a majority of the total number of sharest arequired for the election of each director.
Where the number of nominees considered by theekbkters for election as a director exceeds thebeumf directors to be elected, directors
are elected by the vote of a plurality of the vatast. Unless otherwise provided in our restatédl@s of incorporation or bylaws or in
accordance with applicable law, the affirmativeevof a majority of the total number of shares @utding and entitled to vote is required for
shareholder action on matters other than the eledii directors. Voting rights for the electiondifectors or otherwise, if any, for any series of
preferred stock, will be established by the bodrdi@ctors when such series is designated. Thaehnslof our common stock do not have
cumulative voting rights.

Board of Directors

Our bylaws provide that our board of directors khaldivided into three classes each consistiranoéqual, or as nearly equal as poss
number of directors. Each class will be electediftiiree-year term, and the term of each classewjilire in succeeding years. It will, therefore.
require elections in three consecutive years tleceer replace our entire board of directors.

No Other Rights

Holders of our common stock are not entitled teeprptive, redemption, subscription or conversiohtdgThe rights, preferences and
privileges of holders of common stock could be subjo, and may be adversely affected by, the sighthe holders of shares of any preferred
stock, if any, which may be issued in the future.

Anti-Takeover Effects of our Bylaws

Our bylaws contain advance notice procedures farettolders to make nominations of candidates fmtiein as directors or to bring
other business before the annual meeting of shitetso As specified in our bylaws, director nomioas and the proposal of business to be
considered by shareholders may be made only pursuamotice of meeting, at the direction of tleatul of directors (or a committee thereof)
or by a shareholder who is a shareholder of
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record at the time of giving the notice, who isiteed to vote at the meeting and who has compliél the advance notice procedures that are
provided in our bylaws.

To be timely, a nomination of a director by a shaider or notice for business to be brought befor@annual meeting by a shareholder
must be delivered to the Secretary of the compatyess than 90 days nor more than 120 days pritiret first anniversary of the preceding
yeal's annual meeting; provided, however, that in thent that the date of an annual meeting is advahgadore than 30 days or delayed by
more than 60 days from such anniversary date,doce by the shareholder to be timely, it must bveéred not earlier than the opening of
business on the 120th day prior to such annualingeahd not later than the close of business ottatiee of (i) the 90th day prior to such
annual meeting and (ii) the 10th day following tt&sy on which public announcement of the date of sueeting is first made, whichever first
occurs.

In the event a special meeting of shareholderalisat for the purpose of electing one or more dies; any shareholder who is a
shareholder of record at the time of giving thdaggtwho is entitled to vote at the meeting and Wwhe complied with the advance notice
procedures that are provided in our bylaws may naiaia person or persons as specified in our bylaionly if the shareholder notice is
delivered to the Secretary of the company noteattian the 120th day prior to such special meeatimynot later than the close of business or
the later of (x) the 90th day prior to such speniakting and (y) the 10th day following the dayadrich public disclosure of the date of such
special meeting and the nominees proposed by thedBif Directors to be elected at such meetingmade, whichever first occurs.

Transfer Agent and Registrar
The transfer agent and registrar for our commocksimWells Fargo Bank, National Association.
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DESCRIPTION OF THE PREFERRED STOCK

The following is a description of the general teransl provisions that may apply to our preferredlstd he particular terms of any series
of preferred stock offered hereby will be describethe prospectus supplement relating to thaesesf preferred stock which may add, update
or change the terms described in this prospectuseview the terms of any preferred stock offergdhis prospectus, you must review both
this prospectus and the relevant prospectus sugpliem

All the terms of the preferred stock are, or wél, lsontained in our restated articles of incorporatthe articles of amendment relating to
each series of the preferred stock and our bylaigsh are, or will be, filed with the Commissionthe time we issue a series of the preferred
stock. The following summary is qualified in itstieaty by reference to our restated articles obiporation, the relevant articles of amendmer
and our bylaws. Reference is also made to the FBCA.

Our restated articles of incorporation authorizeéolissue up to 3,800,917 shares of preferred stoxkar value per share. As of the date
of this prospectus, no shares of preferred stoak esued and outstanding. Subject to limitatiorsgribed by law, our board of directors is
authorized at any time, without shareholder action,

» issue one or more series of preferred st

» determine the designation for any series by nunieger or title that shall distinguish the serfiesn any other series of preferred
stock; anc

» determine the number of shares in any se

Our board of directors is authorized to determioeeach series of preferred stock, and the prdepestipplement relating to such series
of preferred stock will set forth, the followingfarmation:

» whether dividends on that series of preferred stwitllbe cumulative and, if so, from which da
» the dividend rate

« the dividend payment date or dat

» the liquidation preference per share of that sefggeferred stock, if an)

e any conversion provisions applicable to that sevfqwreferred stock

« any redemption or sinking fund provisions applieata that series of preferred sto

» the voting rights of that series of preferred statkny; anc

» the terms of any other preferences or specialgighplicable to that series of preferred st

Any shares of preferred stock sold pursuant toglispectus, when issued, will be fully paid and-assessable.

Rank

The shares of preferred stock of any series wilklthe rank set forth in the relevant articlesrmeadment and described in the
prospectus supplement relating to such serieseféped stock.

Dividends

The articles of amendment setting forth the terfres series of preferred stock may provide that éxdaf that series are entitled to
receive dividends, when, as and if authorized hybmard of directors out of funds legally availafde dividends. The rates and dates of
payment of dividends and any other terms applicabtbe dividends will be set forth in the relevarticles of amendment and described in the
prospectus supplement relating to such serieseféped stock.
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Payment of dividends on any series of preferredkstoay be restricted by loan agreements, indenamdsther transactions we may
enter into.

Convertibility

The articles of amendment setting forth the terfres series of preferred stock may provide that, twedorospectus supplement relating tc
such series of preferred stock, may describe thestaf any, on which, shares of that series areredible into, or exchangeable for, shares of
our common stock or other securities or property.

Redemption

If so specified in the articles of amendment sgtforth the terms of a series of preferred stoderges of preferred stock may be
redeemable at our or the holdedption and/or may be mandatorily redeemed pirisalin whole. Any redemption rights granted i thrticles
of amendment for a series of preferred stock offérereby will be described in the relevant progesupplement.

Shares of preferred stock that we redeem or otkerrgiacquire will resume the status of authorizetumissued shares of preferred st
undesignated as to series, and will be availablsdbsequent issuance.

Liquidation

In the event our company voluntarily or involunialiquidates, dissolves or winds up, the holddrsaxch series of preferred stock may
entitled to receive a liquidation preference. Témnis and conditions of any liquidation preferen@nted to the holders of a series of preferrec
stock will be set forth in the articles of amendineating to such series and will be describetharelevant prospectus supplement.

Voting

The holders of preferred stock will not have angingrights, except as required by the FBCA or mwviged in the articles of amendment
relating to a particular series of preferred staoHl the relevant prospectus supplement.

Other Rights

The articles of amendment setting forth the terfres eries of preferred stock may provide thattblelers of that series of preferred st
are entitled to preemptive, sinking fund or othights. The prospectus supplement relating to sadkesof preferred stock will contain a
description of any such rights. The rights, prafess and privileges of holders of a series of prefestock could be subject to, and may be
adversely affected by, the rights of the holderstafres of any other series of preferred sto@qgyf which may be issued in the future.

Anti-Takeover Effects of our Restated Articles of hcorporation

Our restated articles of incorporation provide thatconsent of the holders of a majority of eaalies of outstanding preferred stock
shall be required in order to effect a merger arsatidation of the company with or into any otherporation or the sale of all or substantially
all of the assets of the company in exchange twksbr securities of another corporation unlegdsh@ surviving corporation will not have, al
such transaction, any stock either authorized tstanding that ranks prior to the preferred stockp the stock of the surviving corporation
issued in exchange therefor, in respect of paymkdividends or distribution of assets (except sstoitk of the company as may have been
authorized or outstanding immediately prior to tfasaction), and (ii) the merger or consolidatiesults in no change in the rights, privileges
or preferences of such series of preferred stotkestock of the surviving corporation issuedxohange therefor. While we currently do not
have any shares of preferred stock outstandingsiuance of any shares of preferred stock inuhed may delay, defer or prevent a merg:
sale of all or substantially all of the companyssets.

Transfer Agent and Registrar
We will designate the transfer agent for each sesfgreferred stock in the prospectus supplement.
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DESCRIPTION OF THE DEPOSITARY SHARES

If we elect to offer fractional shares of preferstdck, rather than full shares of preferred staakwill issue receipts for depositary
shares, and each of these depositary shares piilsent a fraction of a share of a particular sesfgpreferred stock. Each owner of a depos
share will be entitled, in proportion to the appbte fractional interest in shares of preferredlstinderlying that depositary share, to all rights
and preferences of the preferred stock underiyiag depositary share. Those rights include dividenting, redemption and liquidation rights.

The shares of preferred stock underlying the déggsshares will be deposited with a depositaryenraddeposit agreement between us,
the depositary and the holders of the depositargipés evidencing the depositary shares. The digppsiill be a bank or trust company
selected by us. The depositary will also act agrdresfer agent, registrar and dividend disbursiggnt for the depositary shares.

Holders of depositary receipts agree to be bountth®yleposit agreement, which requires holderake tertain actions such as filing
proof of residence and paying certain charges.

The following is a summary of the most importambts of the depositary shares. The particular tevh@sy depositary shares offered
hereby will be described in the prospectus supphtmedating to the depositary shares which may agdate or change the terms described in
this prospectus. To review the terms of any depnsihares offered by this prospectus, you mustwelioth this prospectus and the relevant
prospectus supplement.

All the terms of the depositary shares are, or béll contained in the deposit agreement, our esbtaticles of incorporation and the
articles of amendment for the applicable serigareferred stock that are, or will be, filed witlet@ommission. The following summary is
qualified in its entirety by reference to the dapagreement, our restated articles of incorporatind the articles of amendment for the
applicable series of preferred stock.

Dividends

The depositary will distribute all cash dividendsother cash distributions received relating tosbses of preferred stock underlying the
depositary shares, to the record holders of depgsieceipts in proportion to the number of deogishares owned by those holders on the
relevant record date. The record date for the deggsshares will be the same date as the recamdfdathe preferred stock.

In the event of a distribution other than in cable, depositary will distribute property receivedibtp the record holders of depositary
receipts that are entitled to receive the distidsutHowever, if the depositary determines tha iot feasible to make the distribution, the
depositary may, with our approval, adopt anothethwek for the distribution. The method may incluédisg the property and distributing the
net proceeds to the holders.

Liguidation Preference

In the event of our voluntary or involuntary ligatibn, dissolution or winding up, the holders ofe@epositary share will be entitled to
receive the fraction of the liquidation preferen€éany, accorded each share of the applicablesefi preferred stock, as set forth in the
relevant prospectus supplement for the depositaayes.

Redemption

If a series of preferred stock underlying the dépog shares is subject to redemption, the depys#aares will be redeemed from the
proceeds received by the depositary resulting fteerredemption, in whole or in part, of preferréatk held by the depositary. Whenever we
redeem any preferred stock held by the depositaeydepositary will redeem, as of the same redemputate, the number of depositary shares
representing the preferred stock so redeemed.&d@nption price per depositary share will be etu#te applicable fraction of the
redemption price payable per share for the apphcsdxies of preferred stock. If fewer than all tdegositary shares are redeemed, the
depositary shares will be selected by lot or ratalslthe depositary will decide.

Voting

Upon receipt of notice of any meeting at which ltloéders of preferred stock are entitled to vote,dbpositary will mail the information
contained in the notice of meeting to the recordérs of the depositary receipts representing
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the preferred stock. Each record holder of thogmsitary receipts on the record date will be esditio instruct the depositary as to the exercis
of the voting rights pertaining to the amount offerred stock underlying that holder’s depositdrgres. The record date for the depositary
shares will be the same date as the record datbdqreferred stock. The depositary will try, asds practicable, to vote the preferred stock
underlying the depositary shares in a manner camdisvith the instructions of the holders of th@a&tary receipts. We will agree to take all
action which may be deemed necessary by the dappsitorder to enable the depositary to do so.ddmositary will not vote the preferred
stock to the extent that it does not receive speitistructions from the holders of depositary iptse

Withdrawal of Preferred Stock

Owners of depositary shares are entitled, uporesdar of depositary receipts at the principal effaf the depositary and payment of any
unpaid amount due the depositary, to receive tingben of whole shares of preferred stock underlyfregdepositary shares. Partial shares of
preferred stock will not be issued. These holdémreferred stock will not be entitled to deposit shares under the deposit agreement or to
receive depositary receipts evidencing depositaayes for the preferred stock.

Amendment and Termination of Deposit Agreement

The form of depositary receipt evidencing the déposshares and any provision of the deposit ages# may be amended at any time
and from time to time by agreement between us laadiépositary. However, any amendment which méliedad adversely alters the rights
the holders of depositary shares, other than aaggshin fees, will not be effective unless the angegnt has been approved by at least a
majority of the depositary shares then outstandiing. deposit agreement automatically terminates if:

« all outstanding depositary shares have been redkem

» there has been a final distribution relating topheferred stock in connection with our dissolutiand that distribution has been
made to all the holders of depositary sha

Charges of Depositary

We will pay all transfer and other taxes and gowexntal charges arising solely from the existenah@fdepositary arrangements. We
will also pay charges of the depositary in conrctvith the initial deposit of the preferred stauid the initial issuance of the depositary
shares, any redemption of the preferred stock Hwdthdrawals of preferred stock by owners of dsipary shares. Holders of depositary
receipts will pay transfer, income and other texaed governmental charges and certain other chagypesovided in the deposit agreement. In
certain circumstances, the depositary may refusatsfer depositary shares, withhold dividendsdiettibutions, and sell the depositary
shares evidenced by the depositary receipt, i€ktaeges are not paid.

Reports to Holders

The depositary will forward to the holders of defary receipts all reports and communications wévdeto the depositary that we are
required to furnish to the holders of the preferstmtk. In addition, the depositary will make aahble for inspection by holders of depositary
receipts at the principal office of the depositanyd at other places as it thinks is advisable rapgrts and communications we deliver to the
depositary as the holder of preferred stock.

Liability and Legal Proceedings

Neither we nor the depositary will be liable ifret we or the depositary is prevented or delayeldwyor any circumstance beyond our
control in performing our obligations under the dsipagreement. Our obligations and those of tiosiéary will be limited to performance in
good faith of our and their duties under the depagieement. Neither we nor the depositary wilbbkgated to prosecute or defend any legal
proceeding in respect of any depositary sharesefeped stock unless satisfactory indemnity isifslied. We and the depositary may rely on
written advice of counsel or accountants, on inftion provided by holders of depositary receiptstber persons believed in good faith to be
competent to give such information and on documeeligved to be genuine and to have been signptesented by the proper persons.
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Resignation and Removal of Depositary

The depositary may resign at any time by delivetiigy (30) days prior written notice to us of @kection to do so. We may also remove
the depositary at any time. Any such resignatiorearoval will take effect upon the appointment clugcessor depositary and its acceptan
such appointment. The provisions of the deposagneement relating to the appointment of a succeksmositary will be described in the

prospectus supplement relating to the depositaayesh
19



DESCRIPTION OF THE WARRANTS

The following is a description of the general teransl provisions that may apply to our warrants. péeticular terms of any warrants
offered hereby will be described in the prospestysgplement relating to the warrants which may agdate or change the terms described in
this prospectus. To review the terms of any wasraffered by this prospectus, you must review bioihprospectus and the relevant prospe
supplement.

We may issue warrants for the purchase of debtrigies,i common stock, preferred stock or depositiigres. The warrants may be
issued independently or together with any otheusées covered by this prospectus and may belsthto or separate from such securities.
Each series of warrants will be issued under aragpavarrant agreement to be entered into betwe@md a warrant agent specified in the
applicable prospectus supplement. The warrant agilirect solely as our agent in connection witk tharrants of such series and will not
assume any obligation or relationship of agencyust for or with any holders of the warrants.

The prospectus supplement will specify the matéeiahs of the warrants, including a descriptiomioy other securities sold together \
the warrants, and the applicable warrant agreemiecisding one or more of the following:
* the title of the warrant:
» the aggregate number of warrants offel
» the price or prices at which the warrants will sguied
» the currency or currencies, including compositeengies, in which the prices of the warrants mapdgable

» the designation, number and terms of the debt Besjicommon stock, preferred stock, depositagreshor other securities,
including rights to receive payment in cash or siéies based on the value, rate or price of onemare specified commodities,
currencies or indices, purchasable upon exerciigeofvarrants and procedures by which those nunmbaysbe adjustet

» the exercise price of the warrants and the currencyrrencies, including composite currenciesyliich such price is payabl
» the dates or periods during which the warranteaegcisable
» the designation and terms of any securities witiclwthe warrants are issued as a L

« if the warrants are issued as a unit with anotbeusty, the date on and after which the warrantsthe other security will be
separately transferabl

« if the exercise price is not payable in U.S. dalldne foreign currency, currency unit or compositaency in which the exercise
price is denominate«

e any minimum or maximum amount of warrants that fmeyexercised at any one tin
e any terms relating to the modification of the watsa anc

» any other terms of the warrants, including termmecedures and limitations relating to the trandfditst, exchange, exercise or
redemption of the warrant
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DESCRIPTION OF THE STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

The following is a description of the general termnsl provisions that may apply to our stock puret@mtracts and stock purchase units
The prospectus supplement describing the termeyo$tock purchase contracts or stock purchase off@gsed by this prospectus may add,
update or change the terms described in this pobsgpeTlo review the terms of any stock purchaséraots or stock purchase units offered by
this prospectus, you must review both this progpeand the relevant prospectus supplement.

We may issue stock purchase contracts obligatitdeh®to purchase from us, and us to sell to theehns, a specified number of share
our common stock at a future date or dates. Thekgiorchase contracts may be issued separatelymarfof stock purchase units consistin
a stock purchase contract and an underlying deptederred security covered by this prospectus, Dr&asury security or other U.S.
government or agency obligation. The holder ofuithié may be required to pledge the debt, prefeseslirity, U.S. Treasury security or other
U.S. government or agency obligation to securehtgations under the stock purchase contract.

The prospectus supplement will specify the mateeiahs of the stock purchase contracts, the staokhase units and any applicable
pledge or depository arrangements, including onmaane of the following:

the stated amount that a holder will be obligategay under the stock purchase contract in ordputohase our common stot

the settlement date or dates on which the holdébwiobligated to purchase shares of our commaecksiThe prospectus
supplement will specify whether the occurrencergf avents may cause the settlement date to occan earlier date and the terms
on which any early settlement would occ

the events, if any, that will cause our obligatiansl the obligations of the holder under the sfmolchase contract to termina

the settlement rate, which is a number that, whettiptied by the stated amount of a stock purctaseract, determines the
number of shares of our common stock that we wilbbligated to sell and a holder will be obligategurchase under that stock
purchase contract upon payment of the stated aneduhat stock purchase contract. The settlemeatmay be determined by the
application of a formula specified in the prospsdupplement. If a formula is specified, it mayblased on the market price of our
common stock over a specified period or it may &sell on some other reference stati

whether the stock purchase contracts will be isseparately or as part of stock purchase unitsistimg of a stock purchase
contract and an underlying debt or preferred sgcwith an aggregate principal amount or liquidatamount equal to the stated
amount;

the type of underlying security, if any, that iggded by the holder to secure its obligations uadstock purchase contract.
Underlying securities may be debt securities, pretesecurities, U.S. Treasury securities or osleeurities

the terms of the pledge arrangement relating tousmaherlying securities, including the terms on wvhhilistributions or payments of
interest and principal on any underlying securitidlébe retained by a collateral agent, deliveteds or be distributed to the
holder; anc

the amount of the contract fee, if any, that mapégable by us to the holder or by the holder tc¢hesdate or dates on which the
contract fee will be payable and the extent to Whie or the holder, as applicable, may defer paymktine contract fee on those
payment date:

The descriptions of the stock purchase contrattiskurchase units and any applicable pledge pository arrangements in this
prospectus and in any prospectus supplement ammarties of the material provisions of the applicamieeements. These descriptions do not
restate those agreements in their entirety. We ywgdo read the applicable agreements becausedhdynot the summaries, define your rig
as holders of the stock purchase contracts or gtoakhase units.
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PLAN OF DISTRIBUTION
We may sell the securities:
* to or through underwriters or deale
» through agents
» directly to purchasers; «
» through a combination of any such methods of
We will describe in a prospectus supplement théquaar terms of the offering of the securities;lirding the following:
» the names of any underwriters or deal

» the purchase price and the proceeds we will redeive the sale (which may be the market price ptenpat the time of sale, a
price related to the prevailing market price oegatiated price)

e any underwriting discounts and other items contatiguunderwriter’ compensation

« any initial public offering price and any discountsconcessions allowed or reallowed or paid tdedeg
* any ove-allotment options granted to the underwriters;

» any other information we think is importa

If securities are sold in an underwritten offerimg will execute an underwriting agreement withuaderwriter or underwriters. The
underwriters will use this prospectus and the peops supplement to sell the securities. The unikémg agreement will provide that the
obligations of the underwriters are subject to gfetconditions precedent and that the undervsiteill be obligated to purchase all the
securities if any are purchased. Underwriters nmeainiolved in any at the market offering of sedasitby or on our behalf.

In connection with the sale of securities, undetevsi may be considered to have received compendatim us in the form of
underwriting discounts or commissions. They mayp aézeive commissions from purchasers of secuffiieshom they may act as agent.
Underwriters may sell securities to or through dealThese dealers may receive compensation fiotireof discounts, concessions or
commissions from the underwriters, and they may sdseive commissions from the purchasers for wtteay may act as agent.

Offers to purchase securities may be soliciteddsnés designated by us from time to time. Any agerdlved in the offer or sale of the
securities in respect of which this prospectuseisvdred will be named, and any commissions payhiples to the agent will be set forth, in the
applicable prospectus supplement. Unless othersestorth in the applicable prospectus supplemaamnt,agent will be acting on a reasonable
best efforts basis for the period of its appointmémy agent may be deemed to be an underwritedhaderm is defined in the Securities Act
of 1933, as amended, or the Securities Act, obffered securities so offered and sold.

If we use a dealer in the sale of the securitiesywill sell the securities to the dealer, as ppati The dealer may then resell these
securities to the public at varying prices to beedmined by the dealer at the time of resale. Toespectus supplement will name these dealer
and the terms of these arrangements. In additiendéalers may sell the securities to other dedlés terms under which securities may be
sold by a dealer to another dealer will be desdribehe applicable prospectus supplement.

Underwriters, dealers and agents participatindpéndistribution of the securities may be deemdaktanderwriters under the Securities
Act. Also, any discounts and commissions receiwethbm and any profit realized by them on resalénefsecurities may be deemed to be
underwriting discounts and commissions under theuftges Act. Underwriters, dealers and agents begntitled under agreements with us tc
indemnification against and contribution towardtagr civil liabilities, including liabilities undethe Securities Act, and to reimbursement b
for various expenses.
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In order to facilitate the offering of the secia#tj any underwriters or agents, as the case mavodyed in the offering of such securit
may engage in transactions that stabilize, mairdawtherwise affect the price of such securit@&secifically, the underwriters or agents, as the
case may be, may overallot in connection with tfierimg, creating a short position in such secesitior their own account. In addition, to
cover overallotments or to stabilize the pricewdtssecurities, the underwriters or agents, asdse may be, may bid for, and purchase, such
securities in the open market. Finally, in any offg of such securities through a syndicate of mwdters, the underwriting syndicate may
reclaim selling concessions allotted to an undeewnr a dealer for distributing such securitiethia offering if the syndicate repurchases
previously distributed securities in transactiomsaver syndicate short positions, in stabilizati@msactions or otherwise. Any of these
activities may stabilize or maintain the marketprof the securities above independent marketdeféle underwriters or agents, as the case
may be, are not required to engage in these deiyiind may end any of these activities at ang.tim

We may offer and sell the securities directly tstitutional investors or others. These parties mgeemed to be underwriters under the
Securities Act with respect to their resales. Thaspectus supplement will include the terms of ¢htesnsactions.

Any common stock sold pursuant to this prospectillsde listed on the NYSE, subject to official naiof issuance. Any other securities
sold pursuant to this prospectus may or may ndistexl on a national securities exchange or adorsecurities exchange. The securities may
not have an established trading market. No assesaten be given that there will be a market forafrtphe securities.

Agents, underwriters and dealers may be custonigesigage in transactions with or perform servicesus and our subsidiaries in the
ordinary course of business.

Experts

The consolidated financial statements and managesnessessment of the effectiveness of internal aloower financial reporting (whic
is included in Management’s Report on Internal @ardver Financial Reporting) incorporated in tRiospectus by reference to the Annual
Report on Form 10-K/A of Ryder System, Inc. for yfear ended December 31, 2011 have been so inedepan reliance on the report of
PricewaterhouseCoopers LLP, an independent regtstartified public accounting firm, given on theteority of said firm as experts in
auditing and accounting.

Legal Matters

Unless otherwise specified in the prospectus sapght accompanying this prospectus, certain legétiensarelating to the securities to be
offered hereby will be passed upon for us by Greamfiraurig, P.A., Ft. Lauderdale, Florida andtfer underwriters, if any, by Mayer Brown
LLP, Chicago, lllinois.
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Where You Can Find More Information

We file annual, quarterly and current reports, gretatements and other information with the Comioissyou may read and copy any
document previously filed by us at the Commissid?ublic Reference Room, 100 F Street, N.E., Wasbimd.C. 20549. You may obtain
information on the operation of the Public RefeeeRoom by calling the Commission at 1-800-SEX30. Our filings with the Commission &
also available to the public on the Commissiontermnet website at http://www.sec.gov.

You can also inspect reports, proxy statemento#imet information about us at the offices of theNéork Stock Exchange, 20 Broad
Street, New York, New York 10005.

We have filed with the Commission a registraticatestnent under the Securities Act that registerslisteibution of the securities offered
hereby. The registration statement, including titeeched exhibits and schedules, contains additi@i@lant information about us and the
securities being offered. This prospectus, whigmBopart of the registration statement, omits aexéthe information contained in the
registration statement in accordance with the ratesregulations of the Commission. Referencerislyemade to the registration statement
and related exhibits for further information witsspect to us and the securities offered herebjerStmts contained in this prospectus
concerning the provisions of any document are roessarily complete and, in each instance, referisnmmade to the copy of such document
filed as an exhibit to the registration statememtherwise filed with the Commission. Each su@itesnent is qualified in its entirety by such
reference.

Incorporation of Certain Documents By Reference

We are allowed to “incorporate by reference” thieimation we file with the Commission, which medhat we can disclose important
information to you by referring you to those documse The information incorporated by referencenismaportant part of this prospectus, and
information that we file subsequently with the Coission will automatically update and superseddrf@mation included and/or
incorporated by reference in this prospectus. Werjporate into this prospectus by reference tHevidghg documents filed by us with the
Commission, other than information furnished purdua Item 2.02 or Item 7.01 of Formkg8-each of which should be considered an impo
part of this prospectus:

Commission Filing (File No. -4364) Period Covered or Date of Filing

Annual Report on Form -K and 1(-K/A Year Ended December 31, 2C

Quarterly Reports on Form 10-Q Quarters ended March 31, 2012, June 30, 2012 goter8ber 30,
2012

Current Reports on Form 8-K February 16, 2012, March 1, 2012, May 10, 2012e 28 2012,

August 31, 2012, September 18, 2012 and Decemh&012

Description of our Class A common stock containethe Registration
Statement on Form 8-A and any amendment or repedtfor the
purpose of updating such descript September 10, 197

All subsequent documents filed by us under Secti®ga), 13(c), 14 or
15(d) of the Exchange Act of 19: After the date of this prospect

You may request a copy of any filings referredhiowae (excluding exhibits that are not specificatigorporated by reference therein), at
no cost, by contacting us at (305) 500-3726 onafféllowing address:

Investor Relations
Ryder System, Inc.
11690 NW 105th Street
Miami, Florida 33178-1103

In addition, we make available free of charge tgiothe Investor Relations page on our websitetat/hMww.ryder.com, our annual
reports on Form 10-K, quarterly reports on Form@,Gzurrent reports on Form 8-K and all amendmemthdse reports as soon as reasonably
practicable after such material is electronicaillgdf with or furnished to the Commission. Othenthle information expressly incorporated by
reference into this prospectus, information oraaressible through, our website is not a partisftospectus, any prospectus supplement or
the registration statement of which this prospeiduspart.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distributiol

Commission Registration Fe $ 2)(2)
Accounting Fees and Expens 50,00((3)
Trusteds Fees and Expenses (including counsel (2)
Printing Fee: 10,00((3)
Rating Agency Fee (2)
Legal Fees and Expens 50,00((3)
Miscellaneous 10,00((3)
Total $ 120,00((2)(3)

(1) Deferred in accordance with Rule 456(b) and 453f(the Securities Act of 1933, as amenc

(2) Because an indeterminate amount of securitiesawered by this Registration Statement, certain Bgeg in connection with the issua
and distribution of securities are not currentlyedminable. An estimate of the aggregate expemsesrinection with each sale of the
securities being offered will be included in theligable prospectus suppleme

(3) Estimated

Item 15. Indemnification of Directors and Officers.

Under Section 607.0831 of the Florida Business Qatjon Act (the “FBCA”"),a director is not personally liable for monetaryndaes ti
the corporation or any other person for any statgpwete, decision, or failure to act regardingpmrate management or policy unless (1) the
director breached or failed to perform his or heties as a director and (2) the director’s bredclrdfailure to perform, those duties
constitutes: (a) a violation of the criminal lawless the director had reasonable cause to bdlisva her conduct was lawful or had no
reasonable cause to believe his or her conducuwnlasvful, (b) a transaction from which the directi@rived an improper personal benefit,
either directly or indirectly, (c) a circumstanaader which the liability provisions of Section 60834 are applicable, (d) in a proceeding by or
in the right of the corporation to procure a judginie its favor or by or in the right of a sharedtel, conscious disregard for the best interest o
the corporation, or willful misconduct, or (e) inppeoceeding by or in the right of someone othenttig corporation or a shareholder,
recklessness or an act or omission which was caehiit bad faith or with malicious purpose or imanner exhibiting wanton and willful
disregard of human rights, safety, or propertyudgment or other final adjudication against a doem any criminal proceeding for a violati
of the criminal law estops that director from catitgg the fact that his or her breach, or failar@érform, constitutes a violation of the crimi
law; but does not estop the director from estabigsithat he or she had reasonable cause to behavéis or her conduct was lawful or had no
reasonable cause to believe that his or her comdagunlawful.

Under Section 607.0850 of the FBCA, a corporatias power to indemnify any person who was or isrtya any proceeding (other
than an action by, or in the right of the corpama}j by reason of the fact that he or she is oravdisector, officer, employee or agent of the
corporation or is or was serving at the requeshefcorporation as a director, officer, employeagent of another corporation, partnership,
joint venture, trust or other enterprise agairaility incurred in connection with such proceedimgluding any appeal thereof, if he or ¢
acted in good faith and in a manner he or she neddp believed to be in, or not opposed to, the imgésrests of the corporation and, with
respect to any criminal action or proceeding, hadeasonable cause to believe his or her condustuwiawful. The termination of any
proceeding by judgment, order, settlement or cdioricor upon a plea of nolo contendere or its egjent shall not, of itself, create a
presumption that the person did not act in goatth f@nd in a manner which he or she reasonablyJusalito be in, or not opposed to, the best
interests of the corporation or, with respect tg atiminal action or proceeding, has reasonablaseao believe that his or her conduct was
unlawful.

In addition, under Section 607.0850 of the FBCApgporation has the power to indemnify any persdmg was or is a party to any
proceeding by or in the right of the corporatiorptocure a judgment in its favor by reason of thet that the person is or was a director,
officer, employee, or agent of the corporationsooii was serving at the request of the corporatsoa director, officer, employee, or agent of
another corporation, partnership, joint ventunestiror other
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enterprise, against expenses and amounts paidtliensent not exceeding, in the judgment of the Badrdirectors, the estimated expense of
litigating the proceeding to conclusion, actualhdaeasonably incurred in connection with the de¢eor settlement of such proceeding,
including any appeal thereof. Such indemnificaball be authorized if such person acted in goitl &nd in a manner he or she reasonably
believed to be in, or not opposed to, the bestésts of the corporation, except that no indemaifin shall be made under this subsection in
respect of any claim, issue, or matter as to whigth person shall have been adjudged to be liaidss, and only to the extent that, the court
in which such proceeding was brought, or any otioeirt of competent jurisdiction, shall determin@npplication that, despite the
adjudication of liability but in view of all circustances of the case, such person is fairly andneddy entitled to indemnity for such expenses
which such court shall deem proper.

Under Section 607.0850 of the FBCA, the indemniftcaand advancement of expenses provided purso&gction 607.0850 of the
FBCA are not exclusive, and a corporation may n@keother or further indemnification or advancenwrgxpenses of any of its directors,
officers, employees, or agents, under any bylaneegent, vote of shareholders or disinteresteatdirg, or otherwise, both as to action in his
or her official capacity and as to action in anottegpacity while holding such office. However, intg@fication or advancement of expenses
shall not be made to or on behalf of any direatéficer, employee or agent if a judgment or othiealfadjudication establishes that his or her
actions, or omissions to act, were material tocgse of action so adjudicated and constitutea {adlation of the criminal law, unless the
director, officer, employee or agent had reasoneaalese to believe his or her conduct was lawfilas no reasonable cause to believe his or
her conduct was unlawful; (b) a transaction fromachthe director, officer, employee or agent dedie®@ improper personal benefit; (c) in the
case of a director, a circumstance under whictabime liability provisions of Section 607.0834 applicable; or (d) willful misconduct or a
conscious disregard for the best interests of ¢inparation in a proceeding by or in the right of torporation to procure a judgment in its fe
or in a proceeding by or in the right of a shardkal

Article VIII of the Company’s Restated Articles lofcorporation provides that the Company has thegodw indemnify its directors,
officers and other employees to the full extennptted by law. Article XII of the Company’s bylavpsovides that the Company shall
indemnify to the fullest extent permitted by cutrenfuture legislation or current or future juditor administrative decisions (to the extent
such future legislation or decisions permit the @any to provide broader indemnification rights tip@nmitted prior to such legislation or
decisions), each person who is a party or witnessy proceeding (whether civil, criminal, admirasive or investigative) against any liability
(including any judgment, settlement, penalty oejfior cost, charge or expense (including reasorefenses incurred in defending such
actions) by reason of the fact that such indenhifierson is or was a director, officer or emplogethe Company, or is or was an agent as to
whom the Company has agreed to grant such indesatidn, or is or was serving at the request ofGhmpany as a director, officer or
employee of another corporation, partnership, jeartture, trust or other enterprise.

The Company has also entered into indemnificatgnre@ments with each of the members of its boadirettors. Under the terms of the
indemnification agreements, each director is etitb the right of indemnification if, by reasonhi$ or her corporate status, he or she is, or i
threatened to be made, a party to any threatemedimy or completed proceedings. The Company mdiémnify each director against
expenses, liability and loss in certain circumséanéncluding but not limited to judgments, fineslamounts paid in settlement actually and
reasonably incurred by him or her or on his orbiedralf in connection with such proceeding or amyng] issue or matter therein, if he or she
acted in good faith and in a manner he or she neddp believed to be in or not opposed to the mdstests of the Company, and, with respect
to any criminal proceeding, had no reasonable ctubelieve his or her conduct was unlawful. Thenpany will indemnify each director for
all expenses actually and reasonably incurred drtehe is wholly successful on the merits and wdkemnify each director for all expenses
actually and reasonably incurred in connection wibh successfully resolved claim, issue or métter or she is party successful on the
merits. The indemnification agreements also profadedvancement of reasonable expenses, subjpobper notice being submitted to the
Company.

The Company maintains a directors and officerdlitgbnsurance policy which, within the limits arglibject to the limitations of the
policy, insures the directors and officers of tr@n®any against certain expenses in connectionthitlilefense of certain claims, actions, suits
or proceedings, and certain liabilities which migbtimposed as a result of such claims, actiorits, suproceedings, which may be brought
against them by reason of their being or havinghlweectors or officers of the Company. The coveragtends to wrongful acts such as breac
of duty and negligence, but does not extend togrcigen to be dishonest. The Company pays the pramfor this policy.
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Item 16. Exhibits
The following exhibits are filed or incorporated k®ference as part of this registration statement:

Number

1.4
1.5
1.6
3.1(a)

3.1(b)
3.2

4.1

4.2
4.3
4.5*

4.6*
4.7*
4.8*
4.9*
4.10*
5.1
121
23.1
23.2
24.1
251

Exhibit Description
Form of Underwriting Agreement (Deb
Form of Underwriting Agreement (Equity
Selling Agency Agreement for Domestic Medi-Term Notes

The Ryder System, Inc. Restated Articles of Incoapion, dated November 8, 1985, as amended thriMayhl8, 1990
(incorporated by reference to the Comf’s Annual Report on Form -K for the year ended December 31, 19!

Articles of Amendment to Ryder System, Inc. Resta#teticles of Incorporation, dated November 8, 198%amended
(incorporated by reference to the Comf’s Form {-A filed with the Commission on April 3, 199¢

The Ryder System, Inc. By-laws, as amended thr@ggember 15, 2009 (incorporated by reference t&€tirapany’s Form
8-K filed with the Commission on December 21, 20(

Indenture between Ryder System, Inc. and The Bahew York Mellon Trust Company, N.A., dated as@xdtober 3, 2003
(incorporated by reference to the Company’s Regjisin Statement on Form S-3, Registration No. 333391, filed with the
Commission on August 29, 200.

Form of domestic Debt Securities (incorporateddfgnence to the Company’s Registration Statemeiftoom S-3,
Registration No. 3:-108391, filed with the Commission on August 29,20

Form of domestic Medium-Term Notes (incorporateddfgrence to the Company’s Registration Statereriorm S-3,
Registration No. 3:-108391, filed with the Commission on August 29,20

Articles of Amendment to Restated Articles of Inmmration of Ryder System, Inc. setting forth thentwer, designation,
relative rights, preferences and limitations oédes of Preferred Stoc

Form of Preferred Stock Certificar

Form of Depositary Agreemer

Form of Depositary Receif

Form of Stock Purchase Un

Form of Stock Purchase Contre

Opinion of Greenberg Traurig, P.

Calculation of Ratio of Earnings to Fixed Char¢

Consent of PricewaterhouseCoopers L

Consent of Greenberg Traurig, P.A. (included iniBittb.1).
Power of Attorney

Form T-1 Statement of Eligibility of Trustee under the Strindenture Act of 193¢

* If required, this exhibit will be filed in an amdment or II-3s an exhibit to a document to be ipocated by reference herein in
connection with an offering of securitie
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Iltem 17.

Undertakings.

The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by sectid(a}(3) of the Securities Act;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of this registm statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalerhange in the information
set forth in this registration statement. Notwidimsting the foregoing, any increase or decreaselime of securities offered (if the
total dollar value of securities offered would eateed that which was registered) and any deviétton the low or high end of the
estimated maximum offering range may be refleatethé form of prospectus filed with the Commisgemsuant to Rule 424(b) if,
in the aggregate, the changes in volume and pejmesent no more than 20 percent change in thenmaxiaggregate offering pri
set forth in the “Calculation of Registration Feable in this registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration
statement or any material change to such informatidhis registration statement;

provided, however, that the undertakings set fortbubparagraphs (i), (ii) and (iii) above do npply if the information required to be includ
in a post-effective amendment by those subparagrisptontained in reports filed with or furnishedie Commission by the registrant
pursuant to Section 13 or Section 15(d) of the Beesi Exchange Act of 1934 that are incorporatgddference in this registration statement,
or is contained in a form of prospectus filed parguto Rule 424(b) that is part of the registrastatement.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such post-effe@mendment shall be deemed

to be a new registration statement relating tstmurities offered therein, and the offering oftesecurities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a miftetive amendment any of the securities beingsteged which remain unsold

at the termination of the offering.

(4) That, for the purpose of determining liabilityder the Securities Act to any purchaser:

(i) Each prospectus filed by the registrant purstafRule 424(b)(3) shall be deemed to be parhefregistration statement as
of the date the filed prospectus was deemed pamaincluded in the registration statement; and

(ii) Each prospectus required to be filed pursdariRule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii), or (x) forelpurpose of providing the
information required by Section 10(a) of the SawesiAct shall be deemed to be part of and includete registration statement as
of the earlier of the date such form of prospe&tusst used after effectiveness or the date effitst contract of sale of securities in
the offering described in the prospectus. As predith Rule 430B, for liability purposes of the issand any person that is at that
date an underwriter, such date shall be deemed tortew effective date of the registration statémredating to the securities in the
registration statement to which that prospectustes| and the offering of such securities at iha shall be deemed to be the ini
bona fide offering thereof. Provided, however, thatstatement made in a registration statementompectus that is part of the
registration statement or made in a document iraratpd or deemed incorporated by reference intoefistration statement or
prospectus that is part of the registration statemdl, as to a purchaser with a time of contraicsale prior to such effective date,
supersede or modify any statement that was matie iregistration statement or prospectus that \aetsgf the registration
statement or made in any such document immediptedy to such effective date.

(5) That, for the purpose of determining liabildf/the registrant under the Securities Act to anscpaser in the initial distribution

of the securities, the undersigned registrant uakles that in a primary offering of securitiesloé undersigned registrant pursuant to this
registration statement, regardless of the undeangrinethod used to sell the securities to the maseh if the securities are offered or sold to
such purchaser by
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means of any of the following communications, thelersigned registrant will be a seller to the pasgn and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of timelersigned registrant relating to the offeringuieed to be filed pursuant
to Rule 424;

(ii) Any free writing prospectus relating to thdearing prepared by or on behalf of the undersigrggstrant or used or
referred to by the undersigned registrant;

(iii) The portion of any other free writing prosyes relating to the offering containing materidbimation about the
undersigned registrant or its securities providgdibon behalf of the undersigned registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrant égtlrchaser.

(6) That, for purposes of determining any liabililyder the Securities Act, each filing of the ragist’'s annual report pursuant to
Section 13(a) or Section 15(d) of the SecuritiesHaxge Act (and, where applicable, each filingrokmployee benefit plan’s annual report
pursuant to section 15(d) of the Securities Excbhahgf) that is incorporated by reference in thastegtion statement shall be deemed to be a
new registration statement relating to the seagitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof.

(7) Insofar as indemnification for liabilities aing under the Securities Act may be permitted teators, officers and controlling
persons of the registrant pursuant to the provisaescribed under Item 15 of the registration statd, or otherwise (other than insurance), th
registrant has been advised that in the opinidh@Commission such indemnification is against jpublicy as expressed in the Securities
and is, therefore, unenforceable. In the eventat@aim for indemnification against such liab@gi(other than the payment by the registrant o
expenses incurred or paid by a director, officecantrolling person of the registrant in the susbasdefense of any action, suit or proceeding)
is asserted by such director, officer or contrgllperson in connection with the securities beimgistered, the registrant will, unless in the
opinion of our counsel the matter has been seltiyecbntrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act and will beegoed by the final adjudication of such iss
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haly caused this Registration Statement on Formt&kEe signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitiliami, State of Florida, on February 6, 2013.

RYDER SYSTEM, INC.

By: /s/ Robert E. Sanch
Robert E. Sanchez
President and Chief Executive Offic

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement on Form S<3ldeen signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
/s|  Gregory T. Swienton Executive Chairman and Director February 6, 201

Gregory T. Swientol

/s/ Robert E. Sanchez President, Chief Executive Officer and Director February 6, 201
Robert E. Sanche (Principal Executive Officer)
/sl Art A. Garcia Executive Vice President and Chief Financial Office February 6, 201
Art A. Garcia (Principal Financial Officer)
/s/  Cristina A. Gallo-Aquino Vice President and Controller February 6, 201
Cristina A. Gall-Aquino (Principal Accounting Officer)
* Director February 6, 201
James S. Beal
* Director February 6, 201
John M. Berre
* Director February 6, 201
Robert J. Ecl
* Director February 6, 201
L. Patrick Hasse'
* Director February 6, 201
Michael F. Hilton
* Director February 6, 201
Tamara L. Lundgre
* Director February 6, 201
Luis P. Nieta
* Director February 6, 201
Eugene A. Renn
* Director February 6, 201
Abbie J. Smitf
* Director February 6, 201
E. Follin Smith
* Director February 6, 201

Hansel E. Tookes,

* /s/ Robert D. Fatovi February 6, 201
Robert D. Fatovic Attorne-in-Fact
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Exhibit 1.4
RYDER SYSTEM, INC.
$e e 95 [Debentures][Notes] duee
Form of Underwriting Agreement

To the Representatives
named in Schedule |

hereto of the Underwriters
named in Schedule Il hereto

Dear Sirs:

Ryder System, Inc., a Florida corporation (the “@amy”), confirms its agreement with each of the &mditers named in Schedule I
hereto (collectively, the “Underwriters,” which tershall also include any underwriter substitutetie®inafter provided in Section 9 hereof),
for whom the representative or representativeanyf named in Schedule | hereto are acting asgeptatives (in such capacity, the
“Representatives”), with respect to the issue ae By the Company and the purchase by the Undersriacting severally and not jointly, of
the respective principal amounts set forth in &ibledule Il of the securities identified in Schediuhereto (the “Securities”J.he Securities a
to be issued pursuant to an indenture, dated @stober 3, 2003, (as amended and supplementetinttenture”), between the Company and
The Bank of New York Mellon Trust Company, N.A.aagcessor to J.P. Morgan Trust Company, Nationsbéiation, as trustee (the
“Trustee”). If the firm or firms listed in Schedulehereto include only the firm or firms listed 8chedule | hereto, then the terms
“Underwriters” and “Representatives,” as used merghall each be deemed to refer to such firmrordi The term “Representatives” also
refers to a single firm acting as sole represeargaif the Underwriters. Certain terms used herggrdafined in Section 17 hereof.

On February 6, 2013, the Company filed with the @uassion an automatic shelf registration statemarff@arm S-3 (No. 333-xxxxx) (as
filed on such date, the “Original Registration 8taént”) including the related base prospectus“@ase Prospectus”), which registration
statement became effective upon filing under R62(d). Such registration statement covers thetragjiisn of the Securities under the Act.
Such registration statement, in the form in whidbeicame effective, including the exhibits and sciyedules thereto including any required
information deemed to be a part thereof at the tifreffectiveness pursuant to Rule 430B under tbg i& herein called the “Registration
Statement.” The Company has filed or will file witte Commission pursuant to the applicable pardgoffRule 424(b) under the Act, a
supplement to the Base Prospectus relating todharilies and the plan of distribution thereof (tReospectus Supplement”). The term
“Prospectus” shall mean the final prospectus supeid relating to the Securities, together withBlase Prospectus, that is first filed pursuant
to Rule 424(b) under the Act after the date ane tiilhat this Agreement is executed (the “ExecutiomerT) by the parties hereto. The term
“Preliminary Prospectus” shall mean any prelimingrgspectus supplement relating to the Securiiggther with the Base Prospectus, that i
first filed with the Commission pursuant to Ruled2) under the Act. Any reference herein to theiRegfion Statement, the Base Prospectus
the Preliminary Prospectus or the Prospectus bhaleemed to refer to and include the documentspncated by reference therein pursual
Item 12 of Form S-3 which were filed under the Exipe Act on or before the effective date of theiRegion Statement or the issue date of
the Base Prospectus, the Preliminary Prospectted?rospectus, as the case may be; and any redenerein to the terms “amend”,
“amendment” or “supplement” with respect to the Rergtion Statement, the Base Prospectus, theninelry Prospectus or the Prospectus
shall be deemed to refer to and include the fibhgny document under the Exchange Act after tliecki’e Date of the Registration Statemen
or the issue date of the Basic Prospectus, théinalry Prospectus or the Prospectus, as the cagéda) deemed to be incorporated therein b
reference.

1. Representations and Warranti@he Company represents and warrants to each Writlras of the date hereof, the Time of Sale anc
as of the Closing Date referred to in Section &bkfeach of the times referenced above beingregfdo herein as a “Representation Date”),
and agrees with each Underwriter, as follows

(a) ()(A) At the time of filing the Original Redistion Statement, (B) at the time of the most ne@@nendment thereto for the purpose
complying with Section 10(a)(3) of the Act (whetlseich amendment was
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by post-effective amendment, incorporated reptatifpursuant to Section 13 or 15(d) of the Exchakejeor form of prospectus), (C) at the
time the Company or any person acting on its bgkathin the meaning, for this clause only, of RaE3(c)) made any offer relating to the
Securities in reliance on the exemption of Rule 468 (D) at the date hereof, the Company was aadugll-known seasoned issuer” as
defined in Rule 405. The Registration Statemeanisautomatic shelf registration statement,” asndef in Rule 405. The Company has not
received from the Commission any notice pursuaiute 401(g)(2) objecting to the use of the autdorsttielf registration statement form.

(ii) At the time of filing the Original RegistratioStatement, at the earliest time thereafter tretompany or another offering participant
made a bona fide offer (within the meaning of RL6d (h)(2)) of the Securities and at the date hetbefCompany was not and is not an
“ineligible issuer,” as defined in Rule 405.

(iii) The Original Registration Statement becamieafve upon filing under Rule 462(e) on Februar®13, and any post-effective
amendment thereto also became effective upon filimder Rule 462(e). The Original Registration Steget was filed with the Commission 1
earlier than three years prior to the applicablprBgentation Date. No stop order suspending tleetafeness of the Registration Statement ha
been issued under the Act and no proceedings &ptirpose have been instituted or are pending dhe knowledge of the Company, are
contemplated by the Commission, and any requestepart of the Commission for additional infornsathas been complied with.

(b) (i) As of the Execution Time, the Effective Bathe date any supplement to the Prospectugdyilth the Commission, the date of
any pricing term sheet relating to the sale of @ttea and the date of delivery by the Companyrof Securities sold hereunder (a “Closing
Date”), (i) the Registration Statement, as ameradedf any such time, and the Prospectus, as supptethas of any such time, and the
Indenture complied and will comply in all mateniabpects with the applicable requirements of thg #he Trust Indenture Act and the
Exchange Act and the respective rules thereuniilethé Registration Statement, as amended asyo$ach time, did not and will not contain
any untrue statement of a material fact or om#itéde any material fact required to be stated themenecessary in order to make the staten
therein not misleading; and (iii) the Prospectgss@pplemented as of any such time, did not arlchatilcontain any untrue statement of a
material fact or omit to state a material fact ssegy in order to make the statements thereimgnight of the circumstances under which they
were made, not misleading; provideldowever, that the Company makes no representations oantes as to (i) that part of the Registration
Statement which shall constitute the Statementigftiility (Form T-1) under the Trust Indenture Aat the Trustee or (ii) the information
contained in or omitted from the Registration Stegat or the Prospectus (or any supplement theiretejiance upon and in conformity with
information furnished in writing to the Company twyon behalf of any or all of you specifically fase in connection with the preparation of
the Registration Statement or the Prospectus (psapplement thereto).

(ii) As of the Time of Sale, the Time of Sale Presjus (i) will conform in all material respectsth@ requirements of the Act and the n
and regulations thereunder and (ii) did not congairuntrue statement of a material fact or omgtade a material fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not misigad

(iii) The Company (including its agents and repr¢atives) has not made, used, prepared, authoapgdoved or referred to and will not
prepare, make, use, authorize, approve or refer toake any offer relating to the Securities thatild constitute a Free Writing Prospectus (a:
defined in Rule 405 under the Act) other than fiy document not constituting a prospectus purstea8ection 2(a)(10)(a) of the Act; or
(i) other written communications approved in wrgiin advance by the Representatives includingpaityng term sheet. To the extent requi
pursuant to Rule 433(d) under the Act, any sucle Mveiting Prospectus as of its issue date and atibsequent times through the completion
of the public offer and sale of the Securities, pties or will comply in all material respects witie requirements of the Act and has been, or
will be, filed with the Commission in accordancelwihe Act (to the extent required pursuant to Ri88(d) under the Act).

(iv) Each Issuer Free Writing Prospectus as abgtae date and at all subsequent times througbatimgletion of the public offer and sale
of the particular Securities, did not, does not aiitinot include any information that conflictedonflicts or will conflict (within the meaning
Rule 433(c)) under the Act with the informationnheontained in the Registration Statement, anyiegiple Preliminary Prospectus or the
Prospectus; and each such Issuer Free Writing Ectsp as supplemented by and taken together hétfiime of Sale
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Prospectus as of the Time of Sale, did not, doeamd will not include any untrue statement of derial fact or omit to state any material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading. The preceding
sentence shall not apply to statements in or oprissirom any Issuer Free Writing Prospectus irmnele upon and in conformity with
information furnished in writing to the Company twyon behalf of any or all of you specifically fase in connection with the preparation of
the Issuer Free Writing Prospectus.

The representations and warranties in this sutmse) shall not apply to statements in or omissifsom the Registration Statement, the
Prospectus, the Time of Sale Prospectus or angr$3ee Writing Prospectus made in reliance upahimeonformity with written informatio
furnished to the Company by any Underwriter throtlghRepresentatives expressly for use therein.

(c) The documents incorporated by reference intth@ Registration Statement, (ii) the Prospectu§ipthe Time of Sale Prospectus,
when they were filed with the Commission confornmedll material respects to the requirements offkehange Act and none of such
documents, when they were so filed, contained argua statement of a material fact or omitted &bes material fact required to be stated
therein or necessary to make the statements thémeime light of the circumstances under whictytivere made, not misleading; and any
further documents so filed and incorporated byresfee in the Registration Statement, the Prospecttiee Time of Sale Prospectus, when
such documents become effective or are filed viithGommission, as the case may be, will conforailimaterial respects to the requirement:
of the Act or the Exchange Act, as applicable, aiidnot contain any untrue statement of a mateféat or omit to state a material fact requi
to be stated therein or necessary to make therstats therein, in the light of the circumstancedeurwhich they were made, not misleading.

(d) The Company consents to the use by any of tidekivriters of a Free Writing Prospectus thatgajat an Issuer Free Writing
Prospectus (as defined in Rule 433 under the Ant),(b) contains only (i) information describing threliminary terms of the Securities or
their offering, (ii) information permitted by Rulie84 under the Act or (iii) information that desa#the final terms of the Securities or their
offering and that is included in the relevant pricterm sheet.

(e) The Company has not distributed and will nstribute, prior to the later of the settlement daid the completion of the
Representatives’ distribution of the Securitieg; afiering material in connection with the offeriagd sale of the Securities other than the
Prospectus, or any Issuer Free Writing Prospeettiswed and consented to by the Representativiesloded in the Registration Statement.

(H The Company and each of its subsidiaries tbastitutes a “significant subsidiary” (as such tésndefined in Rule 1-02 of Regulation
SX) (collectively, the “Significant Subsidiariedias been duly organized and is a validly existmiifyein good standing under the laws of the
jurisdiction of its organization, with corporatelonited liability company power, as applicabledaauthority to own its properties and cond
its business as described in the Registration i8&zig the Time of Sale Prospectus and the Prospeantd has been duly qualified as a foreign
corporation or limited liability company, as applide, for the transaction of business and is irdgganding under the laws of each other
jurisdiction in which it owns or leases propertiescept where the failure, individually or in thggaegate, to so qualify or be in good stanc
would not reasonably be expected to have a matatiadrse effect on the business, results of opatr financial condition of the Company
and its subsidiaries taken as a whole (a “Matéyiblerse Effect”).

(9) All the outstanding shares of capital stoclea€h Significant Subsidiary have been duly autledrand validly issued and are fully
paid and non-assessable, and, except as othemtif®th in the Registration Statement, the Tim&ale Prospectus and the Prospectus, all
outstanding shares of capital stock of the SigaificSubsidiaries are owned by the Company eithlecttly or through wholly owned
subsidiaries free and clear of any security intedaim, lien or encumbrance, other than any security interests, claims, liens or
encumbrances which would not, individually or ie tiggregate, reasonably be expected to have aidda#dverse Effect.

(h) This Agreement has been duly authorized, execand delivered by the Company.

(i) The Indenture has been duly qualified underThest Indenture Act and has been duly authoriezdcuted and delivered by the
Company and constitutes a valid and binding agreeofehe Company, enforceable
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in accordance with its terms (except as the enédnitiey thereof may be limited by bankruptcy, ingahcy and other laws affecting the
enforceability of creditors’ rights generally angingral principles of equity and an implied coverafrgood faith and fair dealing); and the
Indenture conforms in all material respects todascriptions thereof in the Time of Sale Prospeatusthe Prospectus.

() The Securities have been duly authorized byGbmpany and, when executed and authenticateccordance with the terms of the
Indenture and delivered to and paid for by the Wwdéers in accordance with the terms of this Agneat, will have been duly executed and
delivered by the Company, and will constitute valid! binding obligations of the Company entitledh® benefits of the Indenture and
enforceable in accordance with their terms andehas of the Indenture (except as the enforcegtfi#reof may be limited by bankruptcy,
insolvency and other laws affecting the enforcehdf creditors’ rights generally and general pipies of equity and an implied covenant of
good faith and fair dealing); and the Securitied e Indenture conform in all material respectth#descriptions thereof in the Time of Sale
Prospectus and the Prospectus.

(k) Neither the execution and delivery of this Agmeent, the Indenture, the issue and sale of therifies, nor the consummation of any
other of the transactions herein contemplated mofulfillment of the terms hereof will conflict i, result in a breach of, or constitute a
default under (i) the charter or by-laws of the Q@amy, (ii) the terms of any indenture or other agrent or instrument to which the Company
or any of its subsidiaries is a party or boundjigrany law, statute, order or regulation appbtsto the Company or any of its subsidiaries of
any court, regulatory body, administrative agemgoyernmental body or arbitrator having jurisdictimrer the Company or any of its
subsidiaries, or any of their assets, propertiezperations, except, with respect to (ii) and @ijove, for any such violations that would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.

(I) No consent, approval, authorization, orderjgegtion or qualification of or with any court governmental agency or body is required
for the due authorization, execution and deliveryie Company of this Agreement or for the perfanoeaby the Company of the transactions
contemplated under the Time of Sale ProspectusrenBrospectus, this Agreement or the Indentusgbsuch as have already been made,
obtained or rendered, as applicable, and such gbmeequired under state securities laws.

(m) The Company and its subsidiaries maintain &ctve system of “disclosure controls and procedufas defined in Rule 13a-15(e)
under the Exchange Act) that is designed to erthatanformation required to be disclosed by thenpany in reports that it files or submits
under the Exchange Act is recorded, processed, suized and reported within the time periods spedifin the Commissios’rules and form:
including controls and procedures designed to enthat such information is accumulated and comnated:to the Company’s management a
appropriate to allow timely decisions regardinguiegd disclosure. The Company and its subsididréa® carried out evaluations of the
effectiveness of their disclosure controls and edares as required by Rule 13a-15 under the Exehaog

(n) Except as disclosed in the Registration Staténtlee Time of Sale Prospectus and the Prospectimsany document incorporated by
reference therein, since the end of the Compangst mecently audited fiscal year there has beemo(inaterial weakness in the Company’s
internal control over financial reporting (whetlwrmot remediated) and (ii) no change in the Comjsainternal control over financial
reporting that has materially affected, or is rewdy likely to materially affect, the Company’sémal control over financial reporting. Since
the date of the most recently available auditedrfgial statements, the Company and its subsidihaes maintained effective internal control
over financial reporting, as such term is defime@®ule 13a-15(f) under the Exchange Act.

(o) The financial statements and schedule(s) oCvmpany and its consolidated subsidiaries incluatddcorporated by reference in the
Registration Statement, the Time of Sale Prospextdshe Prospectus present fairly in all matedspects the consolidated financial
condition, results of operations and cash flowthefCompany and its consolidated subsidiaries #seoflates and for the periods indicated,
comply as to form with the applicable accountinguieements of the Act or the Exchange Act, as apble, and have been prepared in
conformance with United States generally acceptedunting principles applied on a consistent béssughout the periods involved (except
as otherwise noted therein);



(p) The Company’s independent registered publioaating firm, who have certified certain financi&htements of the Company and its
subsidiaries, is an independent registered pubtounting firm with respect to the Company anditbsidiaries within the applicable rules anc
regulations adopted by the Commission and the Pégcounting Oversight Board (United States) andegsiired by the Act.

(g) The Company is not and, after giving effectite offering and sale of the Securities and thdiegipon of the proceeds thereof as
described in the Prospectus and the Time of Salgpectus, will not be an “investment company” deée in the Investment Company Act.

(r) Except as described in the Registration Staténtiee Time of Sale Prospectus and the Prospebtirg are no legal or governmental
proceedings pending to which the Company or arigs@ignificant Subsidiaries is a party or to wharty property of the Company or any of
its Significant Subsidiaries is subject other tliigation or other proceedings which would noglividually or in the aggregate, reasonably be
expected to have a Material Adverse Effect; andhédknowledge of the Company’s officers, no suteedings are threatened or
contemplated by governmental authorities.

(s) The Company will not directly or indirectly uge proceeds of the offering, or lend, contribut@therwise make available such
proceeds in any manner that would violate the TiglVith the Enemy Act (50 U.S.C. 8§ 1 et seq., asraiad) (the “Trading With the Enemy
Act”) or any of the foreign assets control reguas of the United States Treasury Department (3R,&ubtitle B, Chapter V, as amended)
(the “Foreign Assets Control Regulationsi)any enabling legislation or executive ordertietathereto (which for the avoidance of doubt k
include, but shall not be limited to (a) Executeder 13224 of September 21, 2001 Blocking Propamty Prohibiting Transactions With
Persons Who Commit, Threaten to Commit, or Suppemntorism (66 Fed. Reg. 49079 (2001)) (the “Exe@u@rder”) and (b) the Uniting and
Strengthening America by Providing Appropriate ToBkquired to Intercept and Obstruct Terrorism@@001 (Public Law 107-56)).
Furthermore, neither the Company nor any of itsiliaries (a) is a “blocked persoa$ described in the Executive Order, the Tradinth\ttie
Enemy Act or the Foreign Assets Control Regulation@) engages in any dealings or transactionseatherwise associated, with any such
“blocked person”.

2. Purchase and SalS&ubject to the terms and conditions and in rekampon the representations and warranties hezeforsh, the
Company agrees to sell to each Underwriter, antd Eaclerwriter agrees, severally and not jointlyptwchase from the Company, at the
purchase price set forth in Schedule | heretoatheunt of the Securities set forth opposite suctiddnriter’'s name in Schedule Il hereto.

3. Delivery and PaymentDelivery of and payment for the Securities sbalimade on the date and at the time specifiedhie®de |
hereto or at such time on such later date not rinane three Business Days after the foregoing datheaRepresentatives shall designate, w
date and time may be postponed by agreement betivedRepresentatives and the Company or as prouidedction 9 hereof (such date and
time of delivery and payment for the Securitiesgeierein called the “Closing Date”). Delivery b&tSecurities shall be made to the
Representatives for the respective accounts cdkieral Underwriters against payment by the seldmderwriters through the Representati
of the purchase price thereof to or upon the oofi¢éne Company by wire transfer payable in samefdagls to an account specified by the
Company. Delivery of the Securities shall be mdmleugh the facilities of The Depository Trust Companless the Representatives shall
otherwise instruct.

4. Offering by Underwriterslt is understood that the several Underwritecppse to offer the Securities for sale to the udndi set forth
in the Time of Sale Prospectus.

5. Agreements The Company agrees with the several Underwritexs

(a) Prior to the termination of the offering of tBecurities, the Company will not file any amendtr@frthe Registration Statement or any
supplement or amendment to either any preliminapggectus or to the Prospectus, whether pursudhetact, the Exchange Act or otherwise
unless the Company has furnished you a copy for sexiew prior to filing and will not file any sugtroposed amendment or supplement to
which you reasonably object. The Company will prepafinal term sheet (the “Final Term Sheet”)substantially the form of Exhibit A
hereto, reflecting the final terms of the Secusitia form and substance satisfactory to the Reptasives, and shall file such Final Term Shee
as an “issuer free writing prospectus” pursuarRade 433 prior to the close of business two Busirizgays after the date hereof; provided that
the Company shall furnish the



Representatives with copies of any such Final Téh@et a reasonable amount of time prior to suchgsed filing and will not use or file any
such document to which the Representatives or @tmshe Underwriters shall object. Subject togkeond preceding sentence, the Compar
will comply with the requirements of Rule 430B asalise the Prospectus, properly completed, andupplesnent thereto to be filed in a form
approved by the Representatives with the Commigsimsuant to the applicable paragraph of Rule 424(tiin the time period prescribed
(without reliance on Rule 424(b)(8)), and will pide evidence satisfactory to the Representativesicli timely filing. The Company will
promptly advise the Representatives (1) when asy-gffective amendment to the Registration Statérmenew registration statement relating
to the Securities shall become effective, (2) wienProspectus, and any supplement thereto, shadl been filed (if required) with the
Commission pursuant to Rule 424(b), (3) of the irtaaf any comments from the Commission, (4) of eaguest by the Commission or its s
for any amendment of the Registration Statemerforoany supplement to the Prospectus or any donuimeorporated by reference therein or
otherwise deemed to be a part thereof, or for aiaytianal information, (5) of the issuance by then@nission of any stop order suspending th
effectiveness of the Registration Statement oirthitution or threatening of any proceeding faattburpose or any notice pursuant to Rule 40
(9)(2) of the Regulations or any order preventinguspending the use of any preliminary prospectusf the initiation or threatening of any
proceedings for any of such purposes or of any éxation pursuant to Section 8(e) of the Act contggrihe Registration Statement, (6) if the
Company becomes the subject of a proceeding uredzio8 8A of the Act in connection with the offaginf the Securities and (7) of the rec
by the Company of any notification with respecthe suspension of the qualification of the Seaesifor sale in any jurisdiction or the
institution or threatening of any proceeding foclspurpose. The Company will use its reasonabledf&sts to prevent the issuance of any
such stop order or the suspension of any suchfipadilbn and, if issued, to obtain as soon as jpbsshe withdrawal thereof. The Company
shall pay the required Commission filing fees iiaato the Securities within the time required byld&R456(b)(1)(i) of the Regulations without
regard to the proviso therein and otherwise in atamce with Rules 456(b) and 457(r) of the Regaiteti(including, if applicable, by updating
the “Calculation of Registration Fee” table in actance with Rule 456(b)(1)(ii) either in a posteefive amendment to the Registration
Statement or on the cover page of a prospectubsgilesuant to Rule 424(b)).

(b) If, at any time when a prospectus relatingh $ecurities is required to be delivered undeAittgincluding in circumstances where
such requirement may be satisfied pursuant to RI#), any event occurs as a result of which theptrctus as then supplemented would
include any untrue statement of a material faciroit to state any material fact necessary to mha&estatements therein in the light of the
circumstances under which they were made not nasigaor if it shall be necessary to amend the Reafion Statement or supplement the
Prospectus to comply with the Act or the Exchangedk the respective rules thereunder, the Compaomptly will (1) notify the
Representatives of such event, (2) prepare anditlethe Commission, subject to the first senteofcparagraph (a) of this Section 5, an
amendment or supplement which will correct suctestant or omission or effect such compliance apdply any supplemented Prospectu:
to you in such quantities as you may reasonablyest If at any time following issuance of an Isdtieee Writing Prospectus there occurred o
occurs an event or development as a result of which Issuer Free Writing Prospectus conflicted@uld conflict with the information
contained in the Registration Statement (or angrotbgistration statement relating to the Secwiitie the Time of Sale Prospectus or any
preliminary prospectus or included or would incliateuntrue statement of a material fact or omittedould omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances prevailing at thabsequent time, not misleading, the
Company will promptly notify the Representativesl avill promptly amend or supplement, at its own exge, such Issuer Free Writing
Prospectus to eliminate or correct such confliotfue statement or omission.

(c) As soon as practicable, the Company will madwegally available to its security holders andh® Representatives an earnings
statement or statements of the Company and itsdabes which will satisfy the provisions of Sewiil11(a) of the Act and Rule 158 under the
Act.

(d) The Company will furnish to the Representatiard counsel for the Underwriters, without champmies of the Registration
Statement (including exhibits thereto) and eachraiment thereto which shall become effective onrimrpo the Closing Date and, so long as
delivery of a prospectus by an Underwriter or dealay be required by the Act (including in circuarstes where such requirement may be
satisfied pursuant to Rule 172), as many copiesgfpreliminary prospectus and the Prospectus ap@mendments thereof and supplement:
thereto as the Representatives may reasonablysediee Company will pay or cause to be paid thiewiang: (i) the fees, disbursements and
expenses of the Company’s counsel and accountantsinection with the registration of
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the Securities under the Act and all other expeimsesnnection with the preparation, printing aiithd of the Registration Statement, any
preliminary prospectus and the Prospectus and amemtd thereof and supplements thereto and thengaitid delivering of copies thereof to
the Underwriters and dealers; (ii) the expensegwiofing all documents relating to the offeringhet than any agreement among Underwriters
relating to the offering of the Securities); (&l expenses in connection with the qualificatidrthe Securities for offering and sale under state
securities laws or blue sky laws or the provinsgturities laws of Canada, and, if requested byRémresentatives, preparing and printing a
“Blue Sky Survey”or memorandum, and any supplements thereto, advilssnunderwriters of such qualifications, regiitres and exemptior
(as provided in Section 5(e) hereof, includingféees and disbursements of counsel for the Undemsrih an amount not to exceed $10,00(
provided in Section 5(e) hereof; (iv) any fees gearby securities rating agencies for rating theugtees; (v) the cost of preparing the
Securities; (vi) the fees and expenses of the &euahd the fees and disbursements of counseldarrtistee in connection with this Agreem
the Indenture and the Securities; (vii) all necesi&sue, transfer and other stamp taxes in coforeatith the issuance and sale of the Secul

to the Underwriters; and (viii) all other costs angbenses incident to the performance of its obibga hereunder which are not otherwise
specifically provided for in this Section. It isderstood, however, that, except as provided inSkigtion, Section 7 and Section 8 hereof, the
Underwriters will pay all of their own costs andpexses, including the fees and disbursements wfdbensel, transfer taxes on resale of any
of the Securities by them, and any advertising rgps connected with any offers they may make.

(e) The Company will arrange for the qualificatwfrthe Securities for sale under the laws of sucisglictions as the Representatives
designate, will maintain such qualifications inegff so long as required for the distribution of Seeurities and will arrange for the
determination of the legality of the Securities fjairchase by institutional investors; provided, bwer, that the Company shall not be required
to qualify to do business in any jurisdiction whéris not now so qualified or to take any actiohieh would subject it to general or unlimited
service of process in any jurisdiction where @ now so subject.

(H The Company will use its reasonable best efftatlist the Securities on the stock exchanganyf, set forth in Schedule | hereto.

(g) The Company will not, without the prior writteensent of the Representatives, offer, sell, eohto sell, pledge, or otherwise disp
of, (or enter into any transaction which is desajt@ or might reasonably be expected to, resuténdisposition) (whether by actual
disposition or effective economic disposition daeash settlement or otherwise) by the Companyypeatity affiliate of the Company or any
person in privity with the Company or any entitfilafte of the Company) directly or indirectly, ilucling the filing (or participation in the
filing) of a registration statement with the Comsii in respect of, or establish or increase aeputvalent position or liquidate or decrease a
call equivalent position within the meaning of $ectl6 of the Exchange Act, any debt securitiesddsor guaranteed by the Company that ar
substantially similar to the Securities (other thiam Securities and any debt securities that matithén one year of their date of issue) or
publicly announce an intention to effect any suelngaction, until the Business Day set forth one8ale | hereto.

(h) The Company will not take, directly or indirlsgtany action designed to or that would constituteder the Exchange Act or
otherwise, stabilization or manipulation of thecprbf any security of the Company to facilitate shée or resale of the Securities.

(i) The Company will use the net proceeds recebseit from the sale of the Securities in the marspcified in the Time of Sale
Prospectus and the Prospectus under “Use of Preteed

(j) The Company represents and agrees that, uilleb&ins the prior written consent of the Repneatives, and each Underwriter
represents and agrees that, unless it obtaingitbrengitten consent of the Company and the Reprigizes, it has not made and will not make
any offer relating to the Securities that would stitate an “issuer free writing prospectus,” asrkd in Rule 433, or that would otherwise
constitute a “free writing prospectus,” as defife&ule 405, required to be filed with the Comnmussor retained by the Company under Rule
433; provided, however, that the prior written aamtsof the parties hereto shall be deemed to haga biven in respect of any free writing
prospectus included in Schedule Il hereto. Anyhsiuee writing prospectus consented to by the Campad the Representatives is hereini
referred to as a “Permitted Free Writing Prospettlise Company represents that it has treated ieasghat it will treat each Permitted Free
Writing Prospectus as an “issuer free writing pexdps,” as defined in Rule 433, and has complietveih comply with the requirements of
Rule 433 applicable to any Permitted Free WritingsBectus, including timely filing with the Commitss where required, legending and
record keeping.



6. Conditions to the Obligations of the UnderwsteT he obligations of the Underwriters to purchdse$ecurities shall be subject to the
accuracy in all material respects of the represemsand warranties on the part of the Companyaioed herein as of the date hereof, as c
date of the effectiveness of any amendment to tggsation Statement filed prior to the Closingé@@ncluding the filing of any document
incorporated therein by reference), as of the Tafm®ale and as of the Closing Date, to the accuraaj material respects of the statements o
the Company made in any certificates pursuantégtbvisions hereof, to the performance in all makeespects by the Company of its
obligations hereunder and to the satisfaction effttiowing additional conditions in all materiaspects:

(a) The Registration Statement has become effeatideon the Closing Date no stop order suspentmgffectiveness of the Registral
Statement shall have been issued under the Aaboegedings therefor initiated or threatened byGbenmission, no notice pursuant to Rule
401 (g)(2) of the Regulations shall have been veckby the Company and any request on the paneo€bmmission for additional informati
shall have been complied with to the reasonablsfaation of counsel to the Underwriters. A progpeaontaining the Rule 430B Information
shall have been filed with the Commission in thenng and within the time period required by Ruld#2 without reliance on Rule 424(b)(8)
(or a posteffective amendment providing such infaion shall have been filed and become effectiv@citordance with the requirements of
Rule 430B). The Company shall have paid the requ@@emmission filing fees relating to the Securitigthin the time period required by Rule
456(1)(i) of the Regulations without regard to gheviso therein and otherwise in accordance witleRd56(b) and 457(r) of the 1933 Act
Regulations and, if applicable, shall have upd#ted'Calculation of Registration Fee” table in actance with Rule 456(b)(1)(ii) either in a
post-effective amendment to the Registration Statgrar on the cover page of a prospectus filedyaunsto Rule 424(b).

(b) The Company shall have furnished to the Repitatiges the opinion of counsel to the Companyedidgihe Closing Date, with respect
to the issuance and sale of the Notes, the Indertue Registration Statement, the Prospectus thed elated matters as the Representatives
may reasonably require.

(c) The Representatives shall have received frorpaviBrown LLP, counsel for the Underwriters, sugnion or opinions, dated the
Closing Date, with respect to the issuance anddfdlee Securities, this Agreement, the Indenttire Registration Statement, the Time of Sale
Prospectus, the Prospectus and other related matiehe Representatives may reasonably requiateharCompany shall have furnished to
such counsel such documents as they reasonablgstefgu the purpose of enabling them to pass upoh matters.

(d) The Company shall have furnished to the Reptatiges a certificate of the Company, signed leyGhairman of the Board, the
President or any Vice President and either thecjréh financial or accounting officer of the Comgadated the Closing Date, to the effect tha
the signers of such certificate have carefully eixaah the Registration Statement, the Time of Sadspectus, the Prospectus, any supplemen
to the Prospectus and this Agreement and thaetbét of their knowledge:

(i) the representations and warranties of the Comjfraithis Agreement are true and correct in alterial respects on and as of the
Closing Date with the same effect as if made orlosing Date and the Company has complied witthallagreements and satisfied all the
conditions on its part to be performed or satiséedr prior to the Closing Date;

(i) no stop order suspending the effectiveneshi®fRegistration Statement, as amended, has baexdisind no proceedings for that
purpose have been instituted or, to their knowletlgeatened; and the Company has not receivedtfier@ommission any notice pursuant to
Rule 401(g)(2) under the Act objecting to use ef @élutomatic shelf registration statement form; and

(iii) since the date of the most recent financtatements included or incorporated by referendbérRegistration Statement, the Time of
Sale Prospectus and the Prospectus (exclusiveycfugplement thereto), there has been no mateh@rae change, or any development that
would reasonably be expected to result in a matadizerse change, in the business, results of tipesaor financial condition of the Company
and its subsidiaries, considered as one entityebas set forth or contemplated in the Registmaitatement, the Time of Sale Prospectus an
the Prospectus (exclusive of any supplement thereto



(e) On the date of this Agreement and on the C¢pBiate, the Company’s registered independent pabliountants shall have furnished
to the Representatives, at the request of the Cometters, dated the respective dates of delitlegyeof and addressed to the Underwriters, i
form and substance reasonably satisfactory to #md®entatives, (1) confirming that they are indépeat accountants with respect to the
Company as required by the Securities Act andutesrand regulations of the Commission thereundér(2) with respect to the accounting,
financing, or statistical information (which is lited to accounting, financial or statistical infation derived from the general accounting
records of the Company) contained in the Regisina&tatement or Prospectus or incorporated byeedertherein, and containing statements
and information of the type ordinarily includedancountants’ SAS 72 letters, as amended by SAS@nfort Letters”, to underwriters with
respect to the financial statements and certaanfiial information contained in, or incorporatedrbference into, the Registration Statement,
and the Time of Sale Prospectus and the Prospgrtudded that the letter delivered on the Cloddage shall use a “cut-offlate no more thi
three business days prior to the Closing Date.

(f) Subsequent to the Time of Sale or, if earlibe, dates as of which information is given in tregRtration Statement (exclusive of any
amendment thereof), the Time of Sale Prospectudugixe of any amendment thereof or supplemenetbgand the Prospectus (exclusive of
any supplement thereto), there shall not have figany change or decrease specified in the lettégtters referred to in paragraph (e) of this
Section 6 or (ii) any change, or any developmewliving or affecting the business, results of ofiers or financial condition of the Company
and its subsidiaries, taken as a whole, whethapbarising from transactions in the ordinary ceur§business, except as set forth in or
contemplated in the Time of Sale Prospectus (ek@us any amendment thereof or supplement themid)the Prospectus (exclusive of any
supplement thereto) the effect of which, in anyeaagerred to in clause (i) or (ii) above, is, lie reasonable judgment of the Representatives
so material and adverse as to make it impracticedazlvisable to proceed with the offering or defiy of the Securities as contemplated by the
Registration Statement (exclusive of any amendremeof), the Time of Sale Prospectus (exclusivenygfamendment thereof or supplement
thereto) and the Prospectus (exclusive of any suppht thereto).

(g9) Subsequent to the Time of Sale, there shalhawgé been any decrease in the rating of any oftimpany’s debt securities by any
“nationally recognized statistical rating organiaat (as defined for purposes of Rule 436(g) urttierAct).

(h) Prior to the Closing Date, the Company shaliehfurnished to the Representatives such furtiferrmation, certificates and docume
as the Representatives may reasonably requestef@urpose of enabling them to pass upon the issuamd sale of the Securities as herein
contemplated, or in order to evidence the accuch@ny of the representations or warranties, offtlféiment of any of the conditions, herein
contained.

If any of the conditions specified in this Sect®shall not have been fulfilled in all materialpests when and as provided in this
Agreement, or if any of the opinions and certifegatmentioned above or elsewhere in this Agreenedltsot be in all material respects
reasonably satisfactory in form and substanceddrifpresentatives and counsel for the Underwritieiss Agreement and all obligations of the
Underwriters hereunder may be canceled by the Reptatives at, or at any time prior to, the Clodiage. Notice of such cancellation shall be
given to the Company in writing or by telephondedegraph confirmed in writing.

7. Reimbursement of UnderwritéfSxpenses If the sale of the Securities provided for heiiginot consummated because any condition
to the obligations of the Underwriters set forttSiection 6 hereof is not satisfied, because oftargination pursuant to Section 10(i)(with
respect to a suspension in the trading of the Cagip@ommon stock only) hereof or because of afiysad, inability or failure on the part of
the Company to perform any agreement herein or bowith any provision hereof other than by reasba default by any of the Underwrite
the Company will reimburse the Underwriters sevgttéirough the Representatives on demand for alb@rdy documented out-of-pocket
expenses (including reasonable fees and disburdemicounsel) that shall have been reasonablyiiediby them in connection with the
proposed purchase and sale of the Securities.



8. Indemnification and Contributian

(a) The Company agrees to indemnify and hold hazsmgach Underwriter, its affiliates (as such tesmdfined in Rule 501(b)), its selli
agents and each person who controls any Underwvitein the meaning of either the Act or the Exchparct against any and all losses,
claims, damages or liabilities, joint or severalwhich they or any of them may become subject utiteAct, the Exchange Act or other
Federal or state statutory law or regulation, ammn law or otherwise, insofar as such lossesnslailamages or liabilities (or actions in
respect thereof) arise out of or are based upomuatrye statement or alleged untrue statemennuditarial fact contained in the Registration
Statement (any amendment thereof)(including the R8BDB Information), or in the Time of Sale Progpecany preliminary prospectus, any
Issuer Free Writing Prospectus or the Prospectug, any amendment thereof or supplement theretarise out of or are based upon the
omission or alleged omission to state therein a&nwtfact required to be stated therein or neegssamake the statements therein not
misleading, and agrees to reimburse each such miflethparty for any legal or other expenses reabbnincurred by them in connection with
investigating or defending any such loss, clairmage, liability or action; provided, however, titad¢ Company will not be liable in any such
case to the extent that any such loss, claim, daroatiability arises out of or is based upon angrsuntrue statement or alleged untrue
statement or omission or alleged omission madeihén reliance upon and in conformity with writteriormation furnished to the Company
by or on behalf of any Underwriter through the Reentatives specifically for use therein. This mdiéy agreement will be in addition to any
liability which the Company may otherwise have.

(b) Each Underwriter severally agrees to indemaifg hold harmless the Company, each of its directach of its officers who signs
Registration Statement, and each person who certtrelCompany within the meaning of either the égxdhe Exchange Act, to the same ex
as the foregoing indemnity from the Company to dacterwriter, but only with reference to writteridrmation relating to such Underwriter
furnished to the Company by or on behalf of suckiéfwriter through the Representatives specifidaltyuse in the preparation of the
documents referred to in the foregoing indemnityisindemnity agreement will be in addition to diayility which any Underwriter may
otherwise have. The Company acknowledges thaollmving statements set forth under the headingd&iwriting” in the Time of Sale
Prospectus and the Prospectus constitute the wiagmation furnished in writing by or on behalftbe several Underwriters for inclusion in
any preliminary prospectus, the Time of Sale Progseor the Prospectus: (i) the list of Underwstand their respective participation in the
sale of the Securities, (ii) the sentences relaiembncessions and reallowances and (iii) the papdgrelated to stabilization and over-allotmen
transactions.

(c) Promptly after receipt by an indemnified pautyder this Section 8 of notice of the commenceroéany action, such indemnified
party will, if a claim in respect thereof is to imade against the indemnifying party under thisie@&, notify the indemnifying party in writir
of the commencement thereof; but the omission swtify the indemnifying party will not relieve ftom any liability which it may have to ai
indemnified party otherwise than under this Sec8om case any such action is brought againsirasgmnified party, and it notifies the
indemnifying party of the commencement thereof,ittdemnifying party will be entitled to participatteerein and, to the extent that it may €
by written notice delivered to the indemnified pgrtomptly after receiving the aforesaid noticenfirsuch indemnified party, to assume the
defense thereof, with counsel satisfactory to sndbmnified party; provided, however, that if thefehdants in any such action include both
the indemnified party and the indemnifying partg dne indemnified party shall have reasonably aohetl that there may be legal defenses
available to it and/or other indemnified partiesebhare different from or additional to those ashlE to the indemnifying party, the
indemnified party or parties shall have the righsélect separate counsel to assert such legalsgsfand to otherwise participate in the def
of such action on behalf of such indemnified pantyarties. Upon receipt of notice from the indefying party to such indemnified party of
election so to assume the defense of such actid@agproval by the indemnified party of counsel,ittdemnifying party will not be liable to
such indemnified party under this Section 8 for lagal or other expenses subsequently incurredibly mdemnified party in connection with
the defense thereof unless (i) the indemnifiedypsinall have employed separate counsel in conmeetith the assertion of legal defenses in
accordance with the proviso to the next precedamgenice (it being understood, however, that thermmdfying party shall not be liable for the
expenses of more than one separate counsel, apdrgwbe Representatives in the case of subpardadegprepresenting the indemnified
parties under subparagraph (a) who are partiescto &ction), (ii) the indemnifying party shall fwve employed counsel satisfactory to the
indemnified party to represent the indemnified parithin a reasonable time after notice of commemeet of the action or (iii) the
indemnifying party has authorized the employmentamfnsel for the indemnified party at the experfad@indemnifying party; and except
that, if clause (i) or (iii) is applicable, suchlbility shall be only in respect of the counseéredd to in such clause (i) or (iii).
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(d) The indemnifying party under this Section 8lkhat be liable for any settlement of any proceedéffected without its written
consent, but if settled with such consent or iféHee a final judgment for the plaintiff, the indeifiying party agrees to indemnify the
indemnified party against any loss, claim, damdigbility or expense by reason of such settlemernfudgment. Notwithstanding the foregoing
sentence, if at any time an indemnified party shalle requested an indemnifying party to reimbtheendemnified party for fees and
expenses of counsel as contemplated by Sectiorh&(epf, the indemnifying party agrees that it kballiable for any settlement of any
proceeding effected without its written consergt)isuch settlement is entered into more than 3@ @dter receipt by such indemnifying party
of the aforesaid request and (ii) such indemnifypagty shall not have reimbursed the indemnifiedypa&a accordance with such request prior
to the date of such settlement. No indemnifyingypahall, without the prior written consent of tinelemnified party, effect any settlement,
compromise or consent to the entry of judgmentiy@ending or threatened action, suit or proceettimgspect of which any indemnified
party is or could have been a party and indemnéag @r could have been sought hereunder by suchmimifled party, unless such settlement,
compromise or consent (i) includes an unconditioekdase of such indemnified party from all liayilon claims that are the subject matter of
such action, suit or proceeding and (ii) does noluide a statement as to or an admission of fewiipability or a failure to act, by or on behalf
of any indemnified party.

(e) In order to provide for just and equitable cifmition in circumstances in which the indemnifioatprovided for in paragraph (a) of
this Section 8 is due in accordance with its tebonsis for any reason held by a court to be unatgl from the Company on grounds of policy
or otherwise, the Company and the Underwriterdl sloaltribute to the aggregate losses, claims, dasagd liabilities (including legal or otr
expenses reasonably incurred in connection withstigating or defending same) to which the Compard/one or more of the Underwriters
may be subject in such proportion so that the Undtsrs are responsible for that portion represghigethe percentage that the underwriting
discount bears to the sum of such discount anguhehase price of the Securities specified in Saleebdhereto and the Company is respon:
for the balance; provided, however, that (y) incase shall any Underwriter (except as may be peavid any agreement among Underwriters
relating to the offering of the Securities) be @sgible for any amount in excess of the undervgitiscount applicable to the Securities
purchased by such Underwriter hereunder and (penson guilty of fraudulent misrepresentation (vitthe meaning of Section 11(f) of the
Act) shall be entitled to contribution from any gen who was not guilty of such fraudulent misrepn¢stion. For purposes of this Section 8,
each person who controls an Underwriter withinrtreaning of the Act shall have the same rights tdrdaution as such Underwriter, and each
director of the Company, each officer of the Conypaho signs the Registration Statement, and eadopavho controls the Company within
the meaning of either the Act or the Exchange Aallhave the same rights to contribution as then@any, subject in each case to clause
(y) of this paragraph (e). Any party entitled totribution will, promptly after receipt of noticd the commencement of any action against :
party in respect of which a claim for contributioray be made against another party or parties thdeparagraph (e), notify such party or
parties from whom contribution may be sought, betdmission to so notify such party or parties|siat relieve the party or parties from
whom contribution may be sought from any othergudtion it or they may have otherwise than undex plaragraph (e).

9. Default by an Underwriterlf any one or more Underwriters shall fail to glase and pay for any of the Securities agreeé to b
purchased by such Underwriter or Underwriters hedeuand such failure to purchase shall constiéwtefault in the performance of its or tt
obligations under this Agreement, the remaining émditers shall be obligated severally to take ng pay for (in the respective proportions
which the amount of Securities set forth oppositrtnames in Schedule 1l hereto bear to the aggeeamount of Securities set forth opposite
the names of all the remaining Underwriters) theugies which the defaulting Underwriter or Undeiters agreed but failed to purchase;
provided, however, that in the event that the arhofiBecurities which the defaulting Underwriterlidmderwriters agreed but failed to purct
shall exceed 10% of the aggregate amount of Sexugét forth in Schedule | hereto, the remainingéfwriters shall have the right to
purchase all, but shall not be under any obligatiopurchase any, of the Securities, and if suchdefaulting Underwriters do not purchase al
the Securities, this Agreement will terminate withtability to any non-defaulting Underwriter dre Company. In the event of a default by
any Underwriter as set forth in this Section 9, @esing Date shall be postponed for such perioterceeding seven days, as the
Representatives shall determine in order thatehaired changes in the Registration Statementtemétospectus or in any other documents ¢
arrangements may be effected. Nothing containgkisnAgreement shall relieve any defaulting Undéewvrof its liability, if any, to the
Company and to any non-defaulting Underwriter famdges occasioned by its default hereunder.
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10. Termination This Agreement shall be subject to terminatioth@absolute discretion of the Representativesidtige given to the
Company prior to delivery of and payment for the8gies, if at any time prior to such time (i)diag in the Company’s Common Stock shall
have been suspended by the Commission or the Nelw3ock Exchange or trading in securities gengmail the New York Stock Exchange
shall have been suspended or limited or minimuregrshall have been established on such Exchangebénking moratorium shall have
been declared either by Federal or New York Statieagities or a material disruption shall have aoed in securities settlement, payment or
clearance services in the United States or withaetsto the Clearstream or Euroclear systems inggyror (iii) there shall have occurred any
outbreak or escalation of hostilities, declaratigrthe United States of a national emergency or wraother calamity or crisis the effect of
which on the financial markets is such as to makia the judgment of the Representatives, impcablie to proceed with the offering or
delivery of the Securities as contemplated by ttuspectus (exclusive of any supplement thereto).

11. Representations and Indemnities to Survilike respective agreements, representations, m@saindemnities and other statements
of the Company or its officers and of the Underarstset forth in or made pursuant to this Agreemahtemain in full force and effect,
regardless of any investigation made by or on betialny Underwriter or the Company or any of tliicers, directors or controlling persons
referred to in Section 8 hereof, and will survivaigery of and payment for the Securities. The giows of Sections 7 and 8 hereof shall
survive the termination or cancellation of this Agment.

12. Notices All communications hereunder will be in writingdeffective only on receipt, and, if sent to thepResentatives, will be
mailed, delivered or telegraphed and confirmedhémt at the address specified in Schedule | heoetd; sent to the Company, will be mailed,
delivered or telegraphed and confirmed to it at9DLE.W. 105th Street, Miami, Florida 33178, attentof the Treasurer.

13. SuccessorsThis Agreement shall be binding upon and shaitérsolely to the benefit of the Underwriters, @@mpany and, to the
extent provided in Sections 8 and 11 hereof, tfieays and directors of the Company and each peasguncontrols the Company or an
Underwriter, and their respective heirs, executadsninistrators, successors and assigns, and o @hson shall acquire or have any right
under or by virtue of this Agreement. No purchasfeany of the Securities from an Underwriter shalldeemed a successor or assign by re
merely of such purchase.

14. Applicable Law This Agreement will be governed by and constrinegiccordance with the laws of the State of NewKyapplicable
to contracts made and to be performed within tla¢eSif New York.

15. CounterpartsThis Agreement may be executed by any one or witifiee parties hereto in any number of countespaich of which
shall be deemed to be an original, but all sucmtarparts shall together constitute one and theesastrument.

16. Headings The section headings used herein are for conmeaienly and shall not affect the construction bere
17. Definitions. The terms which follow, when used in this Agreemshall have the meanings indicated.
“Act” shall mean the Securities Act of 1933, as aded and the rules and regulations of the Comnmigziomulgated thereunder.

“Business Day” shall mean any day other than ar8ayy a Sunday or a legal holiday or a day on whighking institutions or trust
companies are authorized or obligated by law teecia New York City.

“Commission” shall mean the Securities and Exchabgemission.

“Exchange Act” shall mean the Securities Exchangeoh 1934, as amended, and the rules and regotatibthe Commission
promulgated thereunder.

“Issuer Free Writing Prospectus” means any “isstesr writing prospectus,” as defined in Rule 4%8ating to the Securities that (i) is
required to be filed with the Commission by the Qamy, or (ii) is exempt from filing pursuant to Ru33(d)(5)(i) because it contains a
description of the Securities or of the offeringttdoes not reflect the final terms, in each caghe form filed or required to be filed with the
Commission or, if not required to be filed, in floem retained in the Company’s records pursuamute 433(g).
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“Issuer General Use Free Writing Prospectus” meawysissuer Free Writing Prospectus that is interidedeneral distribution to
prospective investors, as evidenced by its beiegifpd in Schedule Il hereto.

“Investment Company Act” means the Investment Campict of 1940, as amended.
“Regulations” shall mean the rules and regulatiofithe Commission.

“Rule 163,” “Rule 164,” “Rule 401,” “Rule 405,” “Ra 415", “Rule 424", “Rule 430B,” “Rule 433,” “Ruld62” and “Rule 501" refer to
such rules under the Act.

“Rule 430B Information’shall mean information included in the Prospedtas tvas omitted from the Registration Statemetti@time it
became effective but that is deemed to be pamdfirrcluded in the Registration Statement purstmfule 430B.

“Time of Sale” means :00 p.m. (Easterntime) on , ® or such other time as agreed by the Company anRépeesentatives.

“Time of Sale Prospectus” shall mean Base Prospethia Preliminary Prospectus Supplement, the igsee writing prospectuses as
defined in Rule 433 under the Act (each, an “Issuee Writing Prospectus”), if any, identified iol&dule IlI hereto and (iii) any other free
writing prospectus that the parties hereto shatdfeer expressly agree in writing to treat as pathe Time of Sale Prospectus, each as of the
Time of Sale.

“Trust Indenture Act” shall mean the Trust Indeetéct of 1939, as amended and the rules and régugadf the Commission
promulgated thereunder.

18. No Fiduciary Duty The Company hereby acknowledges that (a) thehpsecand sale of the Securities pursuant to thiegkgent is
an arm’s-length commercial transaction betweerCwapany, on the one hand, and the Underwritersaaagdaffiliate through which it may be
acting, on the other, (b) the Underwriters areaming as fiduciaries of the Company and (c) thenany’s engagement of the Underwriters ir
connection with the offering and the process legdip to the offering is as independent contracdosnot in any other capacity. Furthermore,
the Company agrees that it is solely responsiblen@king its own judgments in connection with tlifedng (irrespective of whether any of t
Representatives has advised or is currently adyikia Company on related or other matters). Thegamy agrees that it will not claim that -
Underwriters have rendered advisory services ofratyre or respect, or owe an agency, fiduciasirailar duty to the Company, in
connection with such transaction or the proceddinggthereto.

This Agreement supersedes all prior agreementsiadéerstandings (whether written or oral) betweenGbmpany and the several
Underwriters, or any of them, with respect to thbject matter hereof. The Company hereby waivegeledses, to the fullest extent permittec
by law, any claims that the Company may have ag#iesseveral Underwriters with respect to any thear alleged breach of agency or
fiduciary duty.

If the foregoing is in accordance with your undansting of our agreement, please sign and retuns tbe enclosed duplicate hereof,
whereupon this letter and your acceptance shaleésgmt a binding agreement among the Company ansktreral Underwriters.
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If the foregoing is in accordance with your undansling of our agreement, please sign and retuus the enclosed duplicate hereof,
whereupon this letter and your acceptance shalésgmt a binding agreement among the Company ansktreral Underwriters.

Very truly yours,
RYDER SYSTEM, INC.

By:

Name:
Title:

The foregoing Agreement is hereby confirmed and
accepted as of the date specified in Scheduleekdn

[NAME OF REPRESENTATIVES
By:

Name:
Title:

For themselves and the other several Underwriteaigy,
named in Schedule Il to the foregoing Agreem
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SCHEDULE |

Underwriting Agreement date
Representative(s
Closing date and tim¢
Description of Securities
Title:
Specified Currency
Aggregate principal amour
Stated maturity datt
Purchase price (include accrued interest or anatitiz, if any):
Sinking fund provisions
Redemption provision:
Change of Control Provision
Other provisions
Interest Payment Date
Record Dates
Method of Paymen
Stock exchange listing, if an
Last Day of Blackout Period Pursuant to Sectior):t
Additional procedures to be performed by [Accoutghrif any:

15

U.S. dollars
$

%

Samday funds

None

First Business Day after the Closing D
None



Underwriter

Total.

SCHEDULE II

16

Principal
Amount of
Notes

©®




SCHEDULE Il
Issuer General Use Free Writing Prospectus

Final Term Sheet
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Exhibit A

Form of Final Term Sheet

Filed Pursuant to Rule 4
Registration No. 333¢
Datede

$e
RYDER SYSTEM, INC.
$e e 95 [Debentures][Notes] duee

Final Term Sheet

Issuer: Ryder System, Inc
Ratings (Mood’ s/S&P/Fitch):
Format: SEC Registere
Ranking: Senior Unsecure
Size: $
Trade Date

Settlement Date
Final Maturity:
Interest Payment Date
First Interest Payment Dal
Pricing Benchmark
UST Spot (PX/Yield)
Spread to Benchmar
Yield to Maturity:
Coupon:
Price to Public
Day Count:
Optional Redemptior
Bookrunners
Cao-managers
CUSIP:
Exchange Listing None

The issuer has filed registration statements (inclling prospectuses) with the SEC for the offering tevhich this communication
relates. Before you invest, you should read the pspectuses in those registration statements and othdocuments the issuer has filed
with the SEC for more complete information about the issuer and this offering. You may get these docuants for free by visiting
EDGAR on the SEC Web site at www.sec.gov. Alternately, the issuer, any underwriter or any dealer paticipating in the offering will
arrange to send you the prospectus if you requedthy calling toll-free or e-mailing:
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Exhibit 1.5
RYDER SYSTEM, INC.
Common Stock
Form of Underwriting Agreement

To the Representatives
named in Schedule |

hereto of the Underwriters
named in Schedule Il hereto

Dear Sirs:

Ryder System, Inc., a Florida corporation (the “@amy”), confirms its agreement with each of the &mditers named in Schedule I
hereto (collectively, the “Underwriters,” which tershall also include any underwriter substitutetie®inafter provided in Section 9 hereof),
for whom the representative or representativeanyf named in Schedule | hereto are acting asgeptatives (in such capacity, the
“Representatives”), with respect to the issue ae By the Company and the purchase by the Undersriacting severally and not jointly, of
the respective principal amounts set forth in &itledule Il of the number of shares of Common $t8@K50 par value per share (the
“Common Stock”), identified in Schedule Il herethd “Firm Securities”)The Company also proposes to grant to the Undemsrén option t
purchase up to the number of additional sharesafr@Gon Stock set forth in Schedule Il hereto to caxer-allotments (the “Option
Securities”). The Firm Securities, and, if andHe extent such option is exercised, the Option &éxsiare collectively called the “Securitigs”
If the firm or firms listed in Schedule Il hereteciude only the firm or firms listed in Scheduledreto, then the terms “Underwriters” and
“Representatives,” as used herein, shall each émeéé to refer to such firm or firms. The term “Regantatives” also refers to a single firm
acting as sole representative of the Underwritéestain terms used herein are defined in Sectionet&of.

On February 6, 2013, the Company filed with the @ussion an automatic shelf registration statemarffarm S-3 (No. 333-xxxxx) (as
filed on such date, the “Original Registration 8taént”) including the related base prospectus“@ase Prospectus”), which registration
statement became effective upon filing under R62(d). Such registration statement covers thetragjiisn of the Securities under the Act.
Such registration statement, in the form in whidheicame effective, including the exhibits and sciyedules thereto including any required
information deemed to be a part thereof at the tifreffectiveness pursuant to Rule 430B under tbg i& herein called the “Registration
Statement.” The Company has filed or will file witte Commission pursuant to the applicable pardgoffRule 424(b) under the Act, a
supplement to the Base Prospectus relating toebariies and the plan of distribution thereof (tReospectus Supplement”). The term
“Prospectus” shall mean the final prospectus supeid relating to the Securities, together withBlase Prospectus, that is first filed pursuant
to Rule 424(b) under the Act after the date ane tiilhat this Agreement is executed (the “ExecutiomerT) by the parties hereto. The term
“Preliminary Prospectus” shall mean any prelimingrgspectus supplement relating to the Securiidggther with the Base Prospectus, that i
first filed with the Commission pursuant to RuleM?) under the Act. Any reference herein to theiegfion Statement, the Base Prospectus
the Preliminary Prospectus or the Prospectus bhaleemed to refer to and include the documentspncated by reference therein pursual
Item 12 of Form S-3 which were filed under the Exipe Act on or before the effective date of theiRegion Statement or the issue date of
the Base Prospectus, the Preliminary Prospectted?rospectus, as the case may be; and any redenerein to the terms “amend”,
“amendment” or “supplement” with respect to the Rergtion Statement, the Base Prospectus, thenineliy Prospectus or the Prospectus
shall be deemed to refer to and include the fibhgny document under the Exchange Act after tliecki’e Date of the Registration Statemen
or the issue date of the Basic Prospectus, théinalry Prospectus or the Prospectus, as the cagéda) deemed to be incorporated therein b
reference



1. Representations and Warrantid$ie Company represents and warrants to each Writkeras of the date hereof, the Time of Sale anc
as of the Closing Date referred to in Section &bkfeach of the times referenced above beingrezfdp herein as a “Representation Date”),
and agrees with each Underwriter, as follows

(@)(i)(A) At the time of filing the Original Regisition Statement, (B) at the time of the most ree@mendment thereto for the purposes c
complying with Section 10(a)(3) of the Act (whetlseich amendment was by post-effective amendmerdrporated report filed pursuant to
Section 13 or 15(d) of the Exchange Act or fornpafspectus), (C) at the time the Company or anggreacting on its behalf (within the
meaning, for this clause only, of Rule 163(c)) madg offer relating to the Securities in reliancetioe exemption of Rule 163 and (D) at the
date hereof, the Company was and is a “well-kno@asened issuer” as defined in Rule 405. The Ragmir Statement is an “automatic shelf
registration statement,” as defined in Rule 40% Tlompany has not received from the Commissiomatige pursuant to Rule 401(g)(2)
objecting to the use of the automatic shelf regiiin statement form.

(ii) At the time of filing the Original RegistratioStatement, at the earliest time thereafter ttetompany or another offering participant
made a bona fide offer (within the meaning of RL6d (h)(2)) of the Securities and at the date hetbefCompany was not and is not an
“ineligible issuer,” as defined in Rule 405.

(iii) The Original Registration Statement becamieafve upon filing under Rule 462(e) on Februarg®13, and any post-effective
amendment thereto also became effective upon filimder Rule 462(e). The Original Registration Steget was filed with the Commission 1
earlier than three years prior to the applicablprBgentation Date. No stop order suspending tleetafeness of the Registration Statement ha
been issued under the Act and no proceedings &ptirpose have been instituted or are pending dhe knowledge of the Company, are
contemplated by the Commission, and any requesitepart of the Commission for additional infornsathas been complied with.

(b) (i) As of the Execution Time, the Effective Bathe date any supplement to the Prospectugdyilth the Commission, the date of
any pricing term sheet relating to the sale of @tea and the date of delivery by the Companyrof Securities sold hereunder (a “Closing
Date”), (i) the Registration Statement, as ameradedf any such time, and the Prospectus, as supptethas of any such time, will comply in
all material respects with the applicable requireta®f the Act, and the Exchange Act and the rdsmerules thereunder; (i) the Registration
Statement, as amended as of any such time, dianabtvill not contain any untrue statement of a miatéact or omit to state any material fact
required to be stated therein or necessary in doderake the statements therein not misleading{iéinthe Prospectus, as supplemented as of
any such time, did not and will not contain anyruatstatement of a material fact or omit to stateaterial fact necessary in order to make the
statements therein, in the light of the circumstsnender which they were made, not misleading;igeal; however, that the Company makes
no representations or warranties as to the infaomatontained in or omitted from the Registratidat&ment or the Prospectus (or any
supplement thereto) in reliance upon and in conityrmith information furnished in writing to the @gpany by or on behalf of any or all of
you specifically for use in connection with the paieation of the Registration Statement or the Rycisis (or any supplement theret

(ii) As of the Time of Sale, the Time of Sale Presjus (i) will conform in all material respectsth@ requirements of the Act and the n
and regulations thereunder and (ii) did not congairuntrue statement of a material fact or omgtade a material fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not misigad

(iif) The Company (including its agents and reprgatives) has not made, used, prepared, authoappdoved or referred to and will not
prepare, make, use, authorize, approve or refer toake any offer relating to the Securities thatild constitute a Free Writing Prospectus (a:
defined in Rule 405 under the Act) other than fiy document not constituting a prospectus purstea8ection 2(a)(10)(a) of the Act; or
(i) other written communications approved in wrgiin advance by the Representatives includingpaityng term sheet. To the extent requi
pursuant to Rule 433(d) under the Act, any sucle Mveiting Prospectus as of its issue date and atibbequent times through the completion
of the public offer and sale of the Securities, pties or will comply in all material respects witie requirements of the Act and has been, or
will be, filed with the Commission in accordancewihe Act (to the extent required pursuant to Ri88(d) under the Act).

(iv) Each Issuer Free Writing Prospectus as abgtae date and at all subsequent times througbatimgletion of the public offer and sale
of the particular Securities, did not, does not asitinot include any information that conflictecnflicts or will conflict (within the meaning
Rule 433(c)) under the Act with the informationnheontained in the Registration Statement, anyiegiple Preliminary Prospectus or the
Prospectus; and each such Issuer Free Writing Ectsp as supplemented by and taken together nétfiime of Sal



Prospectus as of the Time of Sale, did not, doeamd will not include any untrue statement of derial fact or omit to state any material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading. The preceding
sentence shall not apply to statements in or oprissirom any Issuer Free Writing Prospectus irmnele upon and in conformity with
information furnished in writing to the Company twyon behalf of any or all of you specifically fase in connection with the preparation of
the Issuer Free Writing Prospectus.

The representations and warranties in this sutmse) shall not apply to statements in or omissifsom the Registration Statement, the
Prospectus, the Time of Sale Prospectus or angr$3ee Writing Prospectus made in reliance upahimeonformity with written informatio
furnished to the Company by any Underwriter throtlghRepresentatives expressly for use therein.

(c) The documents incorporated by reference intth@ Registration Statement, (ii) the Prospectu§ipthe Time of Sale Prospectus,
when they were filed with the Commission confornmedll material respects to the requirements offkehange Act and none of such
documents, when they were so filed, contained argua statement of a material fact or omitted &bes material fact required to be stated
therein or necessary to make the statements thémeime light of the circumstances under whictytivere made, not misleading; and any
further documents so filed and incorporated byresfee in the Registration Statement, the Prospecttiee Time of Sale Prospectus, when
such documents become effective or are filed viithGommission, as the case may be, will conforailimaterial respects to the requirement:
of the Act or the Exchange Act, as applicable, aiidnot contain any untrue statement of a mateféat or omit to state a material fact requi
to be stated therein or necessary to make therstats therein, in the light of the circumstancedeurwhich they were made, not misleading.

(d) The Company consents to the use by any of tidekivriters of a Free Writing Prospectus thatgajat an Issuer Free Writing
Prospectus (as defined in Rule 433 under the Ant),(b) contains only (i) information describing threliminary terms of the Securities or
their offering, (ii) information permitted by Rulie84 under the Act or (iii) information that desa#the final terms of the Securities or their
offering and that is included in the relevant pricterm sheet.

(e) The Company has not distributed and will nstribute, prior to the later of the settlement daid the completion of the
Representatives’ distribution of the Securitieg; afiering material in connection with the offeriagd sale of the Securities other than the
Prospectus, or any Issuer Free Writing Prospeettiswed and consented to by the Representativiesloded in the Registration Statement.

(H The Company and each of its subsidiaries tbastitutes a “significant subsidiary” (as such tésndefined in Rule 1-02 of Regulation
SX) (collectively, the “Significant Subsidiariedias been duly organized and is a validly existmiifyein good standing under the laws of the
jurisdiction of its organization, with corporatelonited liability company power, as applicabledaauthority to own its properties and cond
its business as described in the Registration i8&zig the Time of Sale Prospectus and the Prospeantd has been duly qualified as a foreign
corporation or limited liability company, as applide, for the transaction of business and is irdgganding under the laws of each other
jurisdiction in which it owns or leases propertiescept where the failure, individually or in thggaegate, to so qualify or be in good stanc
would not reasonably be expected to have a matatiadrse effect on the business, results of opatr financial condition of the Company
and its subsidiaries taken as a whole (a “Matéyiblerse Effect”).

(g) This Agreement has been duly authorized, execand delivered by the Company.

(h) All the outstanding shares of capital stoclkeath Significant Subsidiary have been duly autledrand validly issued and are fully
paid and non-assessable, and, except as othemtif®th in the Registration Statement, the Tim&ale Prospectus and the Prospectus, all
outstanding shares of capital stock of the SigaiftcSubsidiaries are owned by the Company eithliectly or through wholly owned
subsidiaries free and clear of any security intedaim, lien or encumbrance, other than any seturity interests, claims, liens or
encumbrances which would not, individually or ie thggregate, reasonably be expected to have aidadverse Effect.

(i) The Securities (A) have been duly authorizedissuance and sale by the Company pursuant té\grsement, (B) are not subject to
preemptive rights, rights of first refusal or siamirights, and (C) when issued ¢



delivered by the Company to the Underwriters pumstmthis Agreement on the Closing Date or anysgghent Closing Date, will be validly
issued, fully paid and nonassessable, free and afemy security interest, mortgage, pledge, lamumbrance or claim. The Securities
conform in all material respects to the descrigitrereof in the Time of Sale Prospectus and thegdectus.

()) Neither the execution and delivery of this Agngent, the issue and sale of the Securities, mocdhsummation of any other of the
transactions herein contemplated nor the fulfillngfrthe terms hereof will conflict with, result @mbreach of, or constitute a default under
(i) the charter or by-laws of the Company, (ii) teems of any indenture or other agreement orunséint to which the Company or any of its
subsidiaries is a party or bound, or (iii) any |latgtute, order or regulation applicable to the @any or any of its subsidiaries of any court,
regulatory body, administrative agency, governmidsdy or arbitrator having jurisdiction over thei@pany or any of its subsidiaries, or any
of their assets, properties or operations, exeefi, respect to (ii) and (iii) above, for any sudblations that would not, individually or in the
aggregate, reasonably be expected to have a Maeiarse Effect.

(k) No consent, approval, authorization, orderjstegtion or qualification of or with any court governmental agency or body is requi
for the due authorization, execution and deliveryie Company of this Agreement or for the perfanoeaby the Company of the transactions
contemplated under the Time of Sale ProspectushenBrospectus, or this Agreement, except sucles ddready been made, obtained or
rendered, as applicable, and such as may be rdguiger state securities laws.

() The Company and its subsidiaries maintain éactifze system of “disclosure controls and procedufas defined in Rule 13a-15(¢e)
under the Exchange Act) that is designed to ertbiatanformation required to be disclosed by thenpany in reports that it files or submits
under the Exchange Act is recorded, processed, suized and reported within the time periods spedifn the Commissior’rules and form:
including controls and procedures designed to enthat such information is accumulated and comnated:to the Company’s management a
appropriate to allow timely decisions regardinguieed disclosure. The Company and its subsididréa® carried out evaluations of the
effectiveness of their disclosure controls and edores as required by Rule 13a-15 under the Exehaog

(m) Except as disclosed in the Registration Statgntlee Time of Sale Prospectus and the Prospectimsany document incorporated by
reference therein, since the end of the Compangst mecently audited fiscal year there has beemo(inaterial weakness in the Company’s
internal control over financial reporting (whetlwernot remediated) and (ii) no change in the Comjsainternal control over financial
reporting that has materially affected, or is rewddy likely to materially affect, the Company’sémal control over financial reporting. Since
the date of the most recently available auditedrfaial statements, the Company and its subsidibgaes maintained effective internal control
over financial reporting, as such term is defime@®ule 13a-15(f) under the Exchange Act.

(n) The financial statements and schedule(s) oCthhmpany and its consolidated subsidiaries incluatddcorporated by reference in the
Registration Statement, the Time of Sale Prospentdshe Prospectus present fairly in all matedapects the consolidated financial
condition, results of operations and cash flowthefCompany and its consolidated subsidiaries #seoflates and for the periods indicated,
comply as to form with the applicable accountinguieements of the Act or the Exchange Act, as apble, and have been prepared in
conformance with United States generally acceptedunting principles applied on a consistent basmughout the periods involved (except
as otherwise noted therein).

(o) The Company’s independent registered publioaating firm, who have certified certain financi&htements of the Company and its
subsidiaries, is an independent registered pubtounting firm with respect to the Company anditbsidiaries within the applicable rules anc
regulations adopted by the Commission and the Pélgcounting Oversight Board (United States) andcegsiired by the Act.

(p) The Company is not and, after giving effectite offering and sale of the Securities and thdiegipon of the proceeds thereof as
described in the Prospectus and the Time of Salgpectus, will not be g“investment compar” as defined in the Investment Company /



(q) Except as described in the Registration Stabgntiee Time of Sale Prospectus and the Prospdbierg are no legal or governmental
proceedings pending to which the Company or ans@ignificant Subsidiaries is a party or to whashy property of the Company or any of
its Significant Subsidiaries is subject other thiagation or other proceedings which would noglividually or in the aggregate, reasonably be
expected to have a Material Adverse Effect; andhéoknowledge of the Company’s officers, no sueiteedings are threatened or
contemplated by governmental authorities.

(r) The Company will not directly or indirectly usiee proceeds of the offering, or lend, contribatetherwise make available such
proceeds in any manner that would violate the TigdlVith the Enemy Act (50 U.S.C. § 1 et seq., asraded) (the “Trading With the Enemy
Act”) or any of the foreign assets control reguas of the United States Treasury Department (3R,&rbtitle B, Chapter V, as amended)
(the “Foreign Assets Control Regulationsi)any enabling legislation or executive ordertietathereto (which for the avoidance of doubt k
include, but shall not be limited to (a) Executeder 13224 of September 21, 2001 Blocking Propemty Prohibiting Transactions With
Persons Who Commit, Threaten to Commit, or Suppemntorism (66 Fed. Reg. 49079 (2001)) (the “Exemu®rder”) and (b) the Uniting and
Strengthening America by Providing Appropriate ToRkquired to Intercept and Obstruct Terrorisma@@&001 (Public Law 107-56)).
Furthermore, neither the Company nor any of itsliaries (a) is a “blocked persoas described in the Executive Order, the Tradinth\ttie
Enemy Act or the Foreign Assets Control Regulationg) engages in any dealings or transactionseartherwise associated, with any such
“blocked person”.

2. Purchase and Sale.

(a) Subject to the terms and conditions and imnek upon the representations and warranties hegeforth, the Company agrees to sell
to each Underwriter, and each Underwriter agremgrslly and not jointly, to purchase from the Camy at the purchase price set forth in
Schedule Il hereto, the amount of the Firm Se@gisiet forth opposite such Underwriter’'s name imeSale 1l hereto.

(b) Subject to the terms and conditions and iranele upon the representations and warranties hexeforth, the Company hereby grants
an option to the several Underwriters to purchaseerally and not jointly, up to [ ] @pt Securities at the same purchase price per
share as the Underwriters shall pay for the FireuBges. Said option may be exercised only to caxer-allotments in the sale of the Firm
Securities by the Underwriters. Said option magkercised in whole or in part at any time on oobefthe 3¢ day after the date of the
Prospectus upon written or telegraphic notice leyRepresentatives to the Company setting fortmtimeber of shares of the Option Securities
as to which the several Underwriters are exercigiegoption and the settlement date. The numbshafes of the Option Securities to be
purchased by each Underwriter shall be the santptge of the total number of shares of the Oiecurities to be purchased by the se\
Underwriters as such Underwriter is purchasingheffirm Securities, subject to such adjustmeni®asn your absolute discretion shall make
to eliminate fractional shares.

3. Delivery and Payment.

(a) Delivery of and payment for the Securities #relOption Securities shall be made on the dateaatite time specified in Schedule I
hereto or at such time on such later date not rinane three Business Days after the foregoing datheaRepresentatives shall designate or a
Subsequent Closing Date in the case of the Optmuiies, which date and time may be postponeagigement between the Representative
and the Company or as provided in Section 9 hdsemfh date and time of delivery and payment forine Securities being herein called the
“Closing Date” and such date and time of delivamg @ayment for the Option Securities occurringrafte Closing Date being herein called a
“Subsequent Closing Date”). Delivery of the Firnc&eties and Option Securities shall be made tdRbpresentatives for the respective
accounts of the several Underwriters against payimethe several Underwriters through the Repregiveis of the purchase price thereof t
upon the order of the Company by wire transfer pleyan same-day funds to an account specified bybmpany. Delivery of the Firm
Securities and Option Securities shall be madeautiirahe facilities of The Depository Trust Compamjess the Representatives shall
otherwise instruct.

(b) The option granted to the Underwriters for @ion Securities may be exercised at any timefeord time to time upon notice by tl
Representatives to the Company, which notice mayiv@n at any time within 30 days from the dat¢hid Agreement. Such notice shall set
forth (i) the aggregate number of Option Securiisso



which the Underwriters are exercising the optightife names and denominations in which the dediés for the Option Securities are to be
registered and (i) the time, date and place atlvbuch certificates will be delivered (which tiraed date may be simultaneous with, but not
earlier than, the Closing Date; and in such caseeim “Closing Date” shall refer to the time aradedof delivery of certificates for the Firm
Securities and the Option Securities). Each SulesgdDlosing Date shall be determined by the Reptatees and shall not be earlier than
three nor later than five full business days afdivery of such notice of exercise. If any Opt®ecurities are to be purchased, each
Underwriter agrees, severally and not jointly, tmghase the number of Option Securities (subjestith adjustments to eliminate fractional
shares as the Representatives may determine)dheg the same proportion to the total number ofd@@ecurities to be purchased as the
number of Firm Securities set forth on Schedutepbosite the name of the such Underwriter beatisgdotal number of Securities.

4. Offering by Underwriters. It is understood ttted several Underwriters propose to offer the Stesifor sale to the public as set forth
in the Time of Sale Prospectus.

5. Agreements. The Company agrees with the se\derdérwriters that:

(a) Prior to the termination of the offering of tBecurities, the Company will not file any amendtredrthe Registration Statement or any
supplement or amendment to either any preliminaogmectus or to the Prospectus, whether pursudhetact, the Exchange Act or otherwise
unless the Company has furnished you a copy for sexiew prior to filing and will not file any sugtroposed amendment or supplement to
which you reasonably object. The Company will prepafinal term sheet (the “Final Term Sheet”)sitbstantially the Form of Exhibit A
hereto, reflecting the final terms of the Secusiti@ form and substance satisfactory to the Reptatives, and shall file such Final Term Shee
as an “issuer free writing prospectus” pursuarRue 433 prior to the close of business two Businasys after the date hereof; provided that
the Company shall furnish the Representatives edflies of any such Final Term Sheet a reasonahteiatnof time prior to such proposed
filing and will not use or file any such documeotthich the Representatives or counsel to the Umiters shall object. Subject to the second
preceding sentence, the Company will comply withrigquirements of Rule 430B and cause the Prospquoperly completed, and any
supplement thereto to be filed in a form approvgdhe Representatives with the Commission pursigetiite applicable paragraph of Rule 424
(b) within the time period prescribed (without eglte on Rule 424(b)(8)), and will provide evideragsfactory to the Representatives of such
timely filing. The Company will promptly advise tfRepresentatives (1) when any post-effective amendito the Registration Statement or
new registration statement relating to the Seasrishall become effective, (2) when the Prospeandgany supplement thereto, shall have
filed (if required) with the Commission pursuantRale 424(b), (3) of the receipt of any commentsrfithe Commission, (4) of any request by
the Commission or its staff for any amendment efRegistration Statement, or for any supplemettied’rospectus or any document
incorporated by reference therein or otherwise dektn be a part thereof, or for any additionalinfation, (5) of the issuance by the
Commission of any stop order suspending the effetiss of the Registration Statement or the inigtitwor threatening of any proceeding for
that purpose or any notice pursuant to Rule 402)@f the Regulations or any order preventing @psmding the use of any preliminary
prospectus, or of the initiation or threateningao§ proceedings for any of such purposes or ofexaynination pursuant to Section 8(e) of the
Act concerning the Registration Statement, (6héf Company becomes the subject of a proceeding @wation 8A of the Act in connection
with the offering of the Securities and (7) of tieeeipt by the Company of any notification withpest to the suspension of the qualification of
the Securities for sale in any jurisdiction or thstitution or threatening of any proceeding foclsgpurpose. The Company will use its
reasonable best efforts to prevent the issuanaeyguch stop order or the suspension of any sualifigation and, if issued, to obtain as soon
as possible the withdrawal thereof. The Companit pag the required Commission filing fees relatioghe Securities within the time
required by Rule 456(b)(1) (i) of the Regulationgwut regard to the proviso therein and otheninsaccordance with Rules 456(b) and 45
of the Regulations (including, if applicable, bydaging the “Calculation of Registration Fee” tallle@ccordance with Rule 456(b)(1)(ii) either
in a post-effective amendment to the RegistratimteBnent or on the cover page of a prospectus fiileduant to Rule 424(b)).

(b) If, at any time when a prospectus relatingh® $ecurities is required to be delivered undeAittgincluding in circumstances where
such requirement may be satisfied pursuant to RI®), any event occurs as a result of which thep&rctus as then supplemented would
include any untrue statement of a material fadroit to state any material fact necessary to mha&estatements therein in the light of the
circumstances under which they were made not nasigaor if it shall be necessary to amend the &eafion Statement or supplement



Prospectus to comply with the Act or the Exchangedk the respective rules thereunder, the Compaomptly will (1) notify the
Representatives of such event, (2) prepare andiilethe Commission, subject to the first sentesicparagraph (a) of this Section 5, an
amendment or supplement which will correct suctestant or omission or effect such compliance andply any supplemented Prospectu
to you in such quantities as you may reasonablyest If at any time following issuance of an Issteee Writing Prospectus there occurred o
occurs an event or development as a result of which Issuer Free Writing Prospectus conflicted@uld conflict with the information
contained in the Registration Statement (or angrotgistration statement relating to the Secwiitie the Time of Sale Prospectus or any
preliminary prospectus or included or would inclateuntrue statement of a material fact or omittedbould omit to state a material fact
necessary in order to make the statements thémneime light of the circumstances prevailing at thabsequent time, not misleading, the
Company will promptly notify the Representativesl avill promptly amend or supplement, at its own exge, such Issuer Free Writing
Prospectus to eliminate or correct such confliotrue statement or omission.

(c) As soon as practicable, the Company will magwegally available to its security holders andn® Representatives an earnings
statement or statements of the Company and itsdaiiss which will satisfy the provisions of Semrill(a) of the Act and Rule 158 under the
Act.

(d) The Company will furnish to the Representatiard counsel for the Underwriters, without chamggies of the Registration
Statement (including exhibits thereto) and eachraiment thereto which shall become effective onrmrpo the Closing Date and, so long as
delivery of a prospectus by an Underwriter or dealay be required by the Act (including in circuarstes where such requirement may be
satisfied pursuant to Rule 172), as many copiesgfpreliminary prospectus and the Prospectus ap@mendments thereof and supplement:
thereto as the Representatives may reasonablysedue Company will pay or cause to be paid thieviang: (i) the fees, disbursements and
expenses of the Company’s counsel and accountantsnection with the registration of the Secusitider the Act and all other expenses in
connection with the preparation, printing and filiof the Registration Statement, any preliminagspectus and the Prospectus and
amendments thereof and supplements thereto amdatieg and delivering of copies thereof to the Enwiriters and dealers; (ii) the expenses
of printing all documents relating to the offerif@her than any agreement among Underwriters ngjdti the offering of the Securities);

(iii) all expenses in connection with the qualitiom of the Securities for offering and sale unskate securities laws or blue sky laws or the
provincial securities laws of Canada, and, if redei@ by the Representatives, preparing and prietifgjlue Sky Survey” or memorandum, and
any supplements thereto, advising the underwriiessich qualifications, registrations and exemi¢as provided in Section 5(e) hereof,
including the fees and disbursements of counsdhftJnderwriters in an amount not to exceed $11),86 provided in Section 5(e) hereof;
(iv) any fees charged by the registrar and traresfent of the Common Stock; (v) all expenses imtitkethe issuance and delivery of the
Securities; (vi) the fees and expenses associathdisting of the Securities on the New York Stdekchange; (vii) all necessary issue, tran
and other stamp taxes in connection with the isseiand sale of the Securities to the Underwritamsg; (viii) all other costs and expenses
incident to the performance of its obligations leder which are not otherwise specifically providedin this Section. It is understood,
however, that, except as provided in this SecBattion 7 and Section 8 hereof, the Underwritelispaly all of their own costs and expenses,
including the fees and disbursements of their celutiinsfer taxes on resale of any of the Seesrliy them, and any advertising expenses
connected with any offers they may make.

(e) The Company will arrange for the qualificatwfithe Securities for sale under the laws of sucisglictions as the Representatives
designate, will maintain such qualifications ineeff so long as required for the distribution of 8eeurities and will arrange for the
determination of the legality of the Securities fpoirchase by institutional investors; provided, boer, that the Company shall not be required
to qualify to do business in any jurisdiction whéris not now so qualified or to take any actiohieh would subject it to general or unlimited
service of process in any jurisdiction where i@ now so subject.

(f) The Company will use its reasonable best edfautlist the Securities on the New York Stock Exmdpe and to maintain such listing.

(g) The Company will not, without the prior writteonsent of the Representatives, offer, sell, eahtio sell, pledge, or otherwise disp
of, (or enter into any transaction which is desajt@ or might reasonably be expected to, resuténdisposition) (whether by actual
disposition or effective economic disposition doeash settlement or otherwise) by the Companypeatity affiliate of the Company or any
person in privity with the Company or any entitfilafte of the Company) directly or indirectly, ilugling the filing (or participation in th



filing) of a registration statement with the Comsiis in respect of, or establish or increase aputvalent position or liquidate or decrease a
call equivalent position within the meaning of Sectl6 of the Exchange Act, any other shares of @omStock or any securities convertible
into, or exercisable, or exchangeable for, shaf€ommon Stock; or publicly announce an intentiorffect any such transaction, until the
Business Day set forth on Schedule | hereto, pealjiiowever, that the Company may issue and sefintan Stock pursuant to any employee
benefit plan, stock option plan, stock ownershgmpbr dividend reinvestment plan of the Compangffact at the Execution Time and the
Company may issue Common Stock issuable upon timeecsion of securities or the exercise of warrantstanding at the Execution Time.

(h) The Company will not take, directly or indirlsgtany action designed to or that would constituteder the Exchange Act or
otherwise, stabilization or manipulation of thecprbf any security of the Company to facilitate $haée or resale of the Securities.

(i) The Company will use the net proceeds recehsei from the sale of the Securities in the marspcified in the Time of Sale
Prospectus and the Prospectus under “Use of Preteed

() The Company represents and agrees that, uiileb&ins the prior written consent of the Repnéatives, and each Underwriter
represents and agrees that, unless it obtaingittrengitten consent of the Company and the Repradives, it has not made and will not make
any offer relating to the Securities that would gtitate an “issuer free writing prospectus,” asrkd in Rule 433, or that would otherwise
constitute a “free writing prospectus,” as defifedule 405, required to be filed with the Comnmussor retained by the Company under Rule
433; provided, however, that the prior written aamtsof the parties hereto shall be deemed to haga biven in respect of any free writing
prospectus included in Schedule 11l hereto. Anyhsiiee writing prospectus consented to by the Camppad the Representatives is hereini
referred to as a “Permitted Free Writing Prospetilise Company represents that it has treated iesgthat it will treat each Permitted Free
Writing Prospectus as an “issuer free writing pexdps,” as defined in Rule 433, and has complietveith comply with the requirements of
Rule 433 applicable to any Permitted Free WritingsBectus, including timely filing with the Commitss where required, legending and
record keeping.

6. Conditions to the Obligations of the UnderwsteFhe obligations of the Underwriters to purchidiseSecurities shall be subject to the
accuracy in all material respects of the represemsand warranties on the part of the Companyaioed herein as of the date hereof, as c
date of the effectiveness of any amendment to tggdRation Statement filed prior to the Closingé®@ncluding the filing of any document
incorporated therein by reference), as of the TamBale and as of the Closing Date, to the accuraejl material respects of the statements o
the Company made in any certificates pursuantdgtbvisions hereof, to the performance in all makeespects by the Company of its
obligations hereunder and to the satisfaction efftitiowing additional conditions in all materiaspects:

(a) The Registration Statement has become effeatideon the Closing Date no stop order suspentimgffectiveness of the Registral
Statement shall have been issued under the Acboepdings therefor initiated or threatened byGbenmission, no notice pursuant to Rule
401 (g)(2) of the Regulations shall have been wetkby the Company and any request on the paneo€bmmission for additional informati
shall have been complied with to the reasonablefaation of counsel to the Underwriters. A progpscontaining the Rule 430B Information
shall have been filed with the Commission in thenna and within the time period required by Ruld#®2 without reliance on Rule 424(b)(8)
(or a posteffective amendment providing such infation shall have been filed and become effectivacitordance with the requirements of
Rule 430B). The Company shall have paid the requremmission filing fees relating to the Securitigthin the time period required by Rule
456(1)(i) of the Regulations without regard to fiteviso therein and otherwise in accordance witle®456(b) and 457(r) of the 1933 Act
Regulations and, if applicable, shall have updéted'Calculation of Registration Fee” table in atance with Rule 456(b)(1)(ii) either in a
post-effective amendment to the Registration Stategrar on the cover page of a prospectus filedyaunsto Rule 424(b).

(b) The Company shall have furnished to the Reptasiges the opinion of counsel to the Companyeddbe Closing Date, with respect
to the issuance and sale of the Securities, théesRatijon Statement, the Prospectus and otheectlagatters as the Underwriters may
reasonably requirt



(c) The Representatives shall have received frorpaviBrown LLP, counsel for the Underwriters, sugnion or opinions, dated the
Closing Date, with respect to the issuance anddafalee Securities, this Agreement, the RegistraBtatement, the Time of Sale Prospectus
Prospectus and other related matters as the Repaiges may reasonably require, and the Compaaly Istive furnished to such counsel such
documents as they reasonably request for the peigicenabling them to pass upon such matters.

(d) The Company shall have furnished to the Reptatiges a certificate of the Company, signed leyGhairman of the Board, the
President or any Vice President and either thecfah financial or accounting officer of the Compadated the Closing Date, to the effect tha
the signers of such certificate have carefully eixaah the Registration Statement, the Time of Sadspectus, the Prospectus, any supplemen
to the Prospectus and this Agreement and thaetbéit of their knowledge: (i) the representatieomd warranties of the Company in this
Agreement are true and correct in all material@etpon and as of the Closing Date with the safeeteds if made on the Closing Date and the
Company has complied with all the agreements atisfisa all the conditions on its part to be penfied or satisfied at or prior to the Closing
Date; (ii) no stop order suspending the effectigsnaf the Registration Statement, as amended,dasibsued and no proceedings for that
purpose have been instituted or, to their knowletlgeatened; and the Company has not receivedtfier@ommission any notice pursuant to
Rule 401(g)(2) under the Act objecting to use ef @élutomatic shelf registration statement form; @ifjdsince the date of the most recent
financial statements included or incorporated bgremce in the Registration Statement, the Tim8adé Prospectus and the Prospectus
(exclusive of any supplement thereto), there has Ib® material adverse change, or any developrhahiould reasonably be expected to
result in a material adverse change, in the busjnesults of operations or financial conditiortted Company and its subsidiaries, consider:
one entity, except as set forth or contemplatatierRegistration Statement, the Time of Sale Paispeand the Prospectus (exclusive of any
supplement thereto).

(e) On the date of this Agreement and on the CipBiate, the Company’s registered independent pabkountants shall have furnished
to the Representatives, at the request of the Cometters, dated the respective dates of delitlegyeof and addressed to the Underwriters, i
form and substance reasonably satisfactory to #md®entatives, (1) confirming that they are indépeat accountants with respect to the
Company as required by the Securities Act andulesrand regulations of the Commission thereunder(2) with respect to the accounting,
financing, or statistical information (which is lited to accounting, financial or statistical infation derived from the general accounting
records of the Company) contained in the Regisina&tatement or Prospectus or incorporated byeedertherein, and containing statements
and information of the type ordinarily includedancountants’ SAS 72 letters, as amended by SAS@nfort Letters”, to underwriters with
respect to the financial statements and certaanfiral information contained in, or incorporatedrbference into, the Registration Statement,
and the Time of Sale Prospectus and the Prospgrtmgded that the letter delivered on the Cloddage shall use a “cut-offlate no more th:
three business days prior to the Closing Date.

() Subsequent to the Time of Sale or, if earlibe, dates as of which information is given in tregRtration Statement (exclusive of any
amendment thereof), the Time of Sale Prospectudugixe of any amendment thereof or supplemenetbgand the Prospectus (exclusive of
any supplement thereto), there shall not have figany change or decrease specified in the lettégtters referred to in paragraph (e) of this
Section 6 or (ii) any change, or any developmewliving or affecting the business, results of ofiers or financial condition of the Company
and its subsidiaries, taken as a whole, whethapbarising from transactions in the ordinary ceur§business, except as set forth in or
contemplated in the Time of Sale Prospectus (exausf any amendment thereof or supplement thewseid)the Prospectus (exclusive of any
supplement thereto) the effect of which, in anyea@serred to in clause (i) or (ii) above, is, e reasonable judgment of the Representatives
so material and adverse as to make it impracticedazlvisable to proceed with the offering or defiy of the Securities as contemplated by the
Registration Statement (exclusive of any amendriemeof), the Time of Sale Prospectus (exclusivenyfamendment thereof or supplement
thereto) and the Prospectus (exclusive of any supght thereto).

(g) Prior to the Closing Date, the Company shaliehfurnished to the Representatives such furtifernmation, certificates and docume
as the Representatives may reasonably requestgqurpose of enabling them to pass upon the issuamd sale of the Securities as herein
contemplated, or in order to evidence the accucd@ny of the representations or warranties, offtlfé¢iment of any of the conditions, herein
contained



If any of the conditions specified in this Sect®shall not have been fulfilled in all material pests when and as provided in this
Agreement, or if any of the opinions and certife&atentioned above or elsewhere in this Agreentedlt isot be in all material respects
reasonably satisfactory in form and substanceddribpresentatives and counsel for the Underwritieiss Agreement and all obligations of the
Underwriters hereunder may be canceled by the Reptatives at, or at any time prior to, the Cloghage. Notice of such cancellation shall be
given to the Company in writing or by telephondedegraph confirmed in writing.

7. Reimbursement of Underwriters’ Expenses. Ifghie of the Securities provided for herein is ristsimmated because any condition
to the obligations of the Underwriters set forttSiection 6 hereof is not satisfied, because oftargination pursuant to Section 10(i)(with
respect to a suspension in the trading of the Cogip@ommon stock only) hereof or because of afiysad, inability or failure on the part of
the Company to perform any agreement herein or owiph any provision hereof other than by reaséa default by any of the Underwrite
the Company will reimburse the Underwriters sevgttéirough the Representatives on demand for alb@rdy documented out-of-pocket
expenses (including reasonable fees and disburdemicounsel) that shall have been reasonablyiiediby them in connection with the
proposed purchase and sale of the Securities.

8. Indemnification and Contribution.

(a) The Company agrees to indemnify and hold hasnéach Underwriter, its affiliates (as such tesmdfined in Rule 501(b)), its selli
agents and each person who controls any Undernwitkin the meaning of either the Act or the Exoppar\ct against any and all losses,
claims, damages or liabilities, joint or severalythich they or any of them may become subject utideAct, the Exchange Act or other
Federal or state statutory law or regulation, abiwmn law or otherwise, insofar as such losseanslaflamages or liabilities (or actions in
respect thereof) arise out of or are based upomatrye statement or alleged untrue statemennudtarial fact contained in the Registration
Statement (any amendment thereof)(including the& RBDB Information), or in the Time of Sale Progpscany preliminary prospectus, any
Issuer Free Writing Prospectus or the Prospectus,any amendment thereof or supplement theretarise out of or are based upon the
omission or alleged omission to state therein ar@tfact required to be stated therein or necgdsamake the statements therein not
misleading, and agrees to reimburse each such imélechparty for any legal or other expenses reabfnincurred by them in connection with
investigating or defending any such loss, clairmage, liability or action; provided, however, titaé Company will not be liable in any such
case to the extent that any such loss, claim, daroatjability arises out of or is based upon angtsuntrue statement or alleged untrue
statement or omission or alleged omission madeihén reliance upon and in conformity with writterformation furnished to the Company
by or on behalf of any Underwriter through the Reentatives specifically for use therein. This indéy agreement will be in addition to any
liability which the Company may otherwise have.

(b) Each Underwriter severally agrees to indemaifg hold harmless the Company, each of its direceach of its officers who signs
Registration Statement, and each person who csrtrelCompany within the meaning of either the dxahe Exchange Act, to the same ex
as the foregoing indemnity from the Company to dacterwriter, but only with reference to writteiarmation relating to such Underwriter
furnished to the Company by or on behalf of suckéfwriter through the Representatives specifidaltyuse in the preparation of the
documents referred to in the foregoing indemnityisindemnity agreement will be in addition to diaility which any Underwriter may
otherwise have. The Company acknowledges thabllening statements set forth under the headingd&iwriting” in the Time of Sale
Prospectus and the Prospectus constitute the wiagmation furnished in writing by or on behalftbe several Underwriters for inclusion in
any preliminary prospectus, the Time of Sale Progmeor the Prospectus: (i) the list of Underwstand their respective participation in the
sale of the Securities, (ii) the sentences relatadncessions and reallowances and (iii) the papdgrelated to stabilization and over-allotmen
transactions.

(c) Promptly after receipt by an indemnified pautyder this Section 8 of notice of the commencernéany action, such indemnified
party will, if a claim in respect thereof is to bede against the indemnifying party under thisi8e@, notify the indemnifying party in writir
of the commencement thereof; but the omission swtify the indemnifying party will not relieve ftom any liability which it may have to ai
indemnified party otherwise than under this Seciom case any such action is brought againsiradgmnified party, and it notifies the
indemnifying party of the commencement thereof,ittdemnifying party will be entitled to participatteerein and, to the extent that it may €
by written notice delivered to the indemnified ygotomptly after receiving the aforesaid noticenfreuch indemnified party, to assume the
defense thereof, with counsel satisfactory to ¢



indemnified party; provided, however, that if thefehdants in any such action include both the imdféed party and the indemnifying party
and the indemnified party shall have reasonablyleated that there may be legal defenses availaliteanhd/or other indemnified parties wh
are different from or additional to those availatdehe indemnifying party, the indemnified partyparties shall have the right to select
separate counsel to assert such legal defensdse attterwise participate in the defense of sucloaain behalf of such indemnified party or
parties. Upon receipt of notice from the indemmifyparty to such indemnified party of its electsmto assume the defense of such action an
approval by the indemnified party of counsel, theeimnifying party will not be liable to such indeified party under this Section 8 for any
legal or other expenses subsequently incurred tly sulemnified party in connection with the defettsereof unless (i) the indemnified party
shall have employed separate counsel in connesfithrthe assertion of legal defenses in accordavitethe proviso to the next preceding
sentence (it being understood, however, that thenmifying party shall not be liable for the expemisf more than one separate counsel,
approved by the Representatives in the case ofsabmph (a), representing the indemnified paureter subparagraph (a) who are parties to
such action), (ii) the indemnifying party shall tatve employed counsel satisfactory to the indapthjparty to represent the indemnified party
within a reasonable time after notice of commeng#roéthe action or (iii) the indemnifying party f1authorized the employment of counsel
for the indemnified party at the expense of theemdifying party; and except that, if clause (iXia) is applicable, such liability shall be only

in respect of the counsel referred to in such @di)or (iii).

(d) The indemnifying party under this Section 8lshat be liable for any settlement of any procegpoeffected without its written
consent, but if settled with such consent or iféHee a final judgment for the plaintiff, the indeifiying party agrees to indemnify the
indemnified party against any loss, claim, damdigbility or expense by reason of such settlemernfudgment. Notwithstanding the foregoing
sentence, if at any time an indemnified party shalle requested an indemnifying party to reimbthiedndemnified party for fees and
expenses of counsel as contemplated by Sectiorh8(epf, the indemnifying party agrees that it sballiable for any settlement of any
proceeding effected without its written consergt)isuch settlement is entered into more than 3@ @éter receipt by such indemnifying party
of the aforesaid request and (ii) such indemnifypagty shall not have reimbursed the indemnifiedypa&a accordance with such request prior
to the date of such settlement. No indemnifyingypahall, without the prior written consent of tinelemnified party, effect any settlement,
compromise or consent to the entry of judgmentiy@ending or threatened action, suit or proceetirgspect of which any indemnified
party is or could have been a party and indemnéag @r could have been sought hereunder by suchmimifled party, unless such settlement,
compromise or consent (i) includes an unconditioekdase of such indemnified party from all liayilon claims that are the subject matter of
such action, suit or proceeding and (ii) does noluide a statement as to or an admission of fewiipability or a failure to act, by or on behalf
of any indemnified party.

(e) In order to provide for just and equitable cifmition in circumstances in which the indemnifioatprovided for in paragraph (a) of
this Section 8 is due in accordance with its tebonsis for any reason held by a court to be unatgl from the Company on grounds of policy
or otherwise, the Company and the Underwritersl sloatribute to the aggregate losses, claims, dasagd liabilities (including legal or ott
expenses reasonably incurred in connection withstigating or defending same) to which the Compard/one or more of the Underwriters
may be subject in such proportion so that the Undtsrs are responsible for that portion represghigethe percentage that the underwriting
discount bears to the sum of such discount anguhehase price of the Securities specified in Saleebhereto and the Company is respon:
for the balance; provided, however, that (y) incase shall any Underwriter (except as may be pealvid any agreement among Underwriters
relating to the offering of the Securities) be msgble for any amount in excess of the undervwgitirscount applicable to the Securities
purchased by such Underwriter hereunder and (penson guilty of fraudulent misrepresentation (itthe meaning of Section 11(f) of the
Act) shall be entitled to contribution from any gen who was not guilty of such fraudulent misrepn¢stion. For purposes of this Section 8,
each person who controls an Underwriter withinrtireaning of the Act shall have the same rights tardaution as such Underwriter, and each
director of the Company, each officer of the Conypaho signs the Registration Statement, and eadopavho controls the Company within
the meaning of either the Act or the Exchange Aallhave the same rights to contribution as then@any, subject in each case to clause
(y) of this paragraph (e). Any party entitled totribution will, promptly after receipt of noticd the commencement of any action against :
party in respect of which a claim for contributioray be made against another party or parties thdeparagraph (e), notify such party or
parties from whom contribution may be sought, betamission to so notify such party or partiesIsinat relieve the party or parties from
whom contribution may be sought from any othergudtion it or they may have otherwise than undes plairagraph (e



9. Default by an Underwriter. If any one or moreddrwriters shall fail to purchase and pay for ahthe Securities agreed to be
purchased by such Underwriter or Underwriters hadenand such failure to purchase shall constéwdefault in the performance of its or tt
obligations under this Agreement, the remaining émditers shall be obligated severally to take ng@ pay for (in the respective proportions
which the amount of Securities set forth oppositrtnames in Schedule 1l hereto bear to the aggeeamount of Securities set forth opposite
the names of all the remaining Underwriters) theugies which the defaulting Underwriter or Undeiters agreed but failed to purchase;
provided, however, that in the event that the arhofiSecurities which the defaulting Underwriterlémderwriters agreed but failed to purct
shall exceed 10% of the aggregate amount of Sexsugét forth in Schedule | hereto, the remainingéiwriters shall have the right to
purchase all, but shall not be under any obligatiopurchase any, of the Securities, and if suetdataulting Underwriters do not purchase all
the Securities, this Agreement will terminate withtability to any non-defaulting Underwriter dre Company. In the event of a default by
any Underwriter as set forth in this Section 9, @esing Date shall be postponed for such periotierceeding seven days, as the
Representatives shall determine in order thatefaired changes in the Registration Statementta®itospectus or in any other documents c
arrangements may be effected. Nothing containgkisnAgreement shall relieve any defaulting Undéewvrof its liability, if any, to the
Company and to any non-defaulting Underwriter famdiges occasioned by its default hereunder.

10. Termination. This Agreement shall be subjedetmination in the absolute discretion of the Repntatives, by notice given to the
Company prior to delivery of and payment for the8gies, if at any time prior to such time (i)diag in the Company’s Common Stock shall
have been suspended by the Commission or the Nelw3ock Exchange or trading in securities gengm@ail the New York Stock Exchange
shall have been suspended or limited or minimurregrshall have been established on such Exchadgebénking moratorium shall have
been declared either by Federal or New York Statieasities or a material disruption shall have ooed in securities settlement, payment or
clearance services in the United States or withaetsto the Clearstream or Euroclear systems inf&yror (iii) there shall have occurred any
outbreak or escalation of hostilities, declaratigrthe United States of a national emergency or wraother calamity or crisis the effect of
which on the financial markets is such as to makia the judgment of the Representatives, impcabiie to proceed with the offering or
delivery of the Securities as contemplated by tlusectus (exclusive of any supplement thereto).

11. Representations and Indemnities to Survive.r€hpective agreements, representations, warraimnttesnnities and other statements
of the Company or its officers and of the Underardtset forth in or made pursuant to this Agreemahtemain in full force and effect,
regardless of any investigation made by or on betiany Underwriter or the Company or any of tliicers, directors or controlling persons
referred to in Section 8 hereof, and will survivaigery of and payment for the Securities. The miows of Sections 7 and 8 hereof shall
survive the termination or cancellation of this Agment.

12. Notices. All communications hereunder will heniriting and effective only on receipt, and, ihté the Representatives, will be
mailed, delivered or telegraphed and confirmedhéut at the address specified in Schedule | heoetdf; sent to the Company, will be mailed,
delivered or telegraphed and confirmed to it atalLH.W. 105th Street, Miami, Florida 33178, attentof the Treasurer.

13. Successors. This Agreement shall be binding @pal shall inure solely to the benefit of the Umdéers, the Company and, to the
extent provided in Sections 8 and 11 hereof, tfieask and directors of the Company and each peasguncontrols the Company or an
Underwriter, and their respective heirs, executadsninistrators, successors and assigns, and o @hson shall acquire or have any right
under or by virtue of this Agreement. No purchasfeany of the Securities from an Underwriter sha&lldeemed a successor or assign by re
merely of such purchase.

14. Applicable Law. This Agreement will be goverrisdand construed in accordance with the laws ®State of New York applicable
to contracts made and to be performed within tla¢eSif New York.

15. Counterparts. This Agreement may be executezhigyone or more of the parties hereto in any nurabeounterparts, each of which
shall be deemed to be an original, but all sucmtarparts shall together constitute one and theesastrument



16. Headings. The section headings used hereiioacenvenience only and shall not affect the carston hereof.

17. Definitions. The terms which follow, when ugedhis Agreement, shall have the meanings indetdtct” shall mean the Securities
Act of 1933, as amended and the rules and regokatibthe Commission promulgated thereunder.

“Business Day” shall mean any day other than ar8ay a Sunday or a legal holiday or a day on whighking institutions or trust
companies are authorized or obligated by law teecia New York City.

“Commission” shall mean the Securities and Exchabgemission.

“Exchange Act” shall mean the Securities Exchangeok 1934, as amended, and the rules and regnsatibthe Commission
promulgated thereunder.

“Issuer Free Writing Prospectus” means any “isstesr writing prospectus,” as defined in Rule 4%8ating to the Securities that (i) is
required to be filed with the Commission by the Qamy, or (ii) is exempt from filing pursuant to Rw33(d)(5)(i) because it contains a
description of the Securities or of the offeringttdoes not reflect the final terms, in each caghe form filed or required to be filed with the
Commission or, if not required to be filed, in floem retained in the Company’s records pursuamute 433(g).

“Issuer General Use Free Writing Prospectus” meawysssuer Free Writing Prospectus that is inteffdedeneral distribution to
prospective investors, as evidenced by it beingifipd in Schedule 1l hereto.

“Investment Company Act” means the Investment Camgpisct of 1940, as amended.
“Regulations” shall mean the rules and regulatiofithe Commission.

“Rule 163,” “Rule 164,” “Rule 401,” “Rule 405,” “Ra 415", “Rule 424", “Rule 430B,” “Rule 433,” “Ruld62” and “Rule 501" refer to
such rules under the Act.

“Rule 430B Information’shall mean information included in the Prospedtas tvas omitted from the Registration Statemetti@time it
became effective but that is deemed to be pamdfizcluded in the Registration Statement purst@fule 430B.

“Time of Sale Prospectus” shall mean Base Prospetiie Preliminary Prospectus Supplement, the igser writing prospectuses as
defined in Rule 433 under the Act (each, an “Issuee Writing Prospectus”), if any, identified iol&dule IlI hereto and (iii) any other free
writing prospectus that the parties hereto shatdfeer expressly agree in writing to treat as pathe Time of Sale Prospectus, each as of the
Time of Sale.

18. No Fiduciary Duty. The Company hereby acknogéedthat (a) the purchase and sale of the Sesupitissuant to this Agreement is
an arm’s-length commercial transaction betweerChiapany, on the one hand, and the Underwritersaaagdaffiliate through which it may be
acting, on the other, (b) the Underwriters areaming as fiduciaries of the Company and (c) thenany’s engagement of the Underwriters ir
connection with the offering and the process legdip to the offering is as independent contracdosnot in any other capacity. Furthermore,
the Company agrees that it is solely responsiblen@king its own judgments in connection with tlifedng (irrespective of whether any of t
Representatives has advised or is currently adytsia Company on related or other matters). Theg2my agrees that it will not claim that
Underwriters have rendered advisory services ofratyre or respect, or owe an agency, fiduciasirailar duty to the Company, in
connection with such transaction or the proceddinggthereto.

This Agreement supersedes all prior agreementsiadéerstandings (whether written or oral) betweenGbmpany and the several
Underwriters, or any of them, with respect to thbject matter hereof. The Company hereby waivesaledses, to the fullest extent permitted
by law, any claims that the Company may have ag#iesseveral Underwriters with respect to any thear alleged breach of agency or
fiduciary duty.



If the foregoing is in accordance with your undansling of our agreement, please sign and retuus the enclosed duplicate hereof,
whereupon this letter and your acceptance shalésgmt a binding agreement among the Company ansktreral Underwriters.

Very truly yours,
RYDER SYSTEM, INC.

By:

Name:
Title:

The foregoing Agreement is hereby confirmed and
accepted as of the date specified in Scheduleekdn

[NAME OF REPRESENTATIVES
By:

Name:
Title:

For themselves and the other several Underwriteaigy,
named in Schedule Il to the foregoing Agreem



Exhibit 1.6
Ryder System, Inc.

Medium-Term Notes
Due Nine Months or More From the Date of Issue

Selling Agency Agreement

February 6, 201
New York, New Yorl

To the Agents listed on
the signature page hereto.

Ladies & Gentlemen:

Ryder System, Inc., a Florida corporation (the “@amy”), confirms its agreement with each of youhwitspect to the issue and sale by
the Company of its Medium-Term Notes Due Nine Msnth More From the Date of Issue (the “Notes”). Nuates will be issued under an
indenture (the “Indenture”) dated as of Octobe2(®)3, between the Company and The Bank of New ¥t&hkon Trust Company, N.A. (as
successor to J.P. Morgan Trust Company, Nationsbéiation), as trustee (the “Trustee”). Unless wtiise specifically provided for and set
forth in a supplement to the Prospectus referrdmbtow, the Notes in minimum denominations of $0,88d in denominations exceeding such
amount by integral multiples of $1,000, will beuss only in fully registered form and will have thaturities, annual interest rates and, if
appropriate, other terms set forth in such suppterwethe Prospectus. The Notes will be issued thederms thereof established, in
accordance with the Indenture and the Medium-TeotedlAdministrative Procedures attached heretochibEE A (the “Procedures”). The
Procedures may only be amended by written agreeofi¢hé Company and you after notice to, and withapproval of, the Trustee. For the
purposes of this Agreement, the term “Agent” shefiér to any of you acting solely in the capaciyagent for the Company pursuant to
Section 2(a) and not as principal (collectively thgents”), the term the “Purchaser” shall refephe of you acting solely as principal
pursuant to Section 2(b) and not as agent, antkthre“you” shall refer to collectively whether atyatime any of you is acting in both such
capacities or in either such capacity. In actindarrthis Agreement, in whatever capacity, eachoofig acting individually and not jointly.

On February 6, 2013, the Company filed with theuiies and Exchange Commission (the “Commissiami’ automatic shelf
registration statement on Form S-3 (as filed omglate, the “Original Registration Statement”) iiihg the related base prospectus (thast
Prospectus”), which registration statement becaifieetere upon filing pursuant to Rule 462(e). Suelgistration statement covers the
registration of the Securities under the Securifiesof 1933, as amended (the “Securities Act”)clstegistration statement, at any given time,
including the amendments thereto at such timeexiébits and any schedules thereto at such timeaapgrospectus, prospectus supplement
and/or pricing supplement deemed or retroactivelynded to be a part thereof at such time that hialsesm superseded or modified, is herein
called the*Registration Stateme” “Registration Stateme”



without reference to a time means such registratiatement, as amended, as of the time of thecfirgiract of sale for particular Notes, which
time shall be considered the “new effective dafeSuxh registration statement, as amended, witheso such Notes (within the meaning of
Rule 430B(f)(2) under the Securities Act). For msgs of this definition, information contained ifoam of prospectus, prospectus supplemer
or pricing supplement that is retroactively deertele a part of such registration statement, asdete pursuant to Rule 430B or Rule 430C
under the Securities Act shall be considered tmtleded in such registration statement, as ameratedf the time specified in Rule 430B or
Rule 430C under the Securities Act, as the casebmayhe Company has filed or will file with the iBmission pursuant to the applicable
paragraph of Rule 424(b) under the Securities &styypplement to the form of prospectus includeslich registration statement relating to the
Notes and the plan of distribution thereof (“Prospectus Supplement”). In connection with thie sé Notes, the Company proposes to file
with the Commission pursuant to the applicable graah of Rule 424(b) under the Securities Act fartsupplements to the Prospectus
Supplement (each a “Pricing Supplement” and togetiith the Base Prospectus and the Prospectus &uapplt relating to the Notes, the
“Prospectus”), specifying the interest rates, mgtwlates and, if appropriate, other similar tewhthe Notes sold pursuant hereto or the
offering thereof. Any preliminary pricing supplenersed in connection with particular Notes, agifilyy the Company with the Commission
pursuant to Rule 424(b), together with the Baserotus and the Prospectus Supplement relatingctoNotes, are herein collectively refer

to as a “Preliminary Prospectus.” Any referenceshreto the Registration Statement, the Base Praspethe Prospectus Supplement, the
Pricing Supplement, a Preliminary Prospectus oPttespectus shall be deemed to refer to and incheldocuments incorporated by referenc
therein pursuant to ltem 12 of Form S-3 which widesl under the Securities Exchange Act of 1934amgnded (the “Exchange Act”) on or
before the effective date of the Registration $t&tet or the issue date of the Base Prospectufrtdspectus Supplement, the Pricing
Supplement, the Preliminary Prospectus or the Raigp, as the case may be; and any reference hertbie terms “amend”, “amendment” or
“supplement” with respect to the Registration Stetat, the Base Prospectus, the Prospectus Supplémedpricing Supplement or the
Prospectus shall be deemed to refer to and in¢haléling of any document under the Exchange Awdrahe Effective Date of the Registrat
Statement or the issue date of the Basic Prospabti®rospectus Supplement, the Preliminary Potsp®r the Prospectus, as the case may
be, deemed to be incorporated therein by reference.

“Time of Sale” shall mean the time specified in #pplicable Terms Agreement related to a particoffaring or, if no Terms Agreement
is executed in connection with a particular sal®lofes, the time agreed to by the Company andghicable Agent(s) as the time of the
pricing of particular Notes, which, unless otheevégyreed, shall be the time immediately after tom@any and the Agent(s) agree on the
pricing terms of such Notes. “Time of Sale Prospgtshall mean the Base Prospectus, the ProspBapsement, any applicable preliminary
Pricing Supplement and Issuer Free Writing Progjsest referred to in the Terms Agreement, if anytHe applicable Notes, each as of the
Time of Sale.

1. Representations and Warrantielse Company represents and warrants to, and agifesach of you as set forth below in this
Section 1 as of the date of each acceptance b@dhepany of an offer for the purchase of Notes (Wheto one or more Agents as principal or
through the Agents as agents), the Time of Sated#te of each delivery of Notes (whether to

2



one or more Agents as principal or through the Agias agents) (the date of each such deliveryémomore Agents as principal being
hereafter referred to as a “Closing Dateild any date on which the Registration StatemetiteoProspectus shall be amended or supplem
(other than by an amendment or supplement provislingly for the establishment of or a change initberest rates, maturity or price of Notes
or similar changes), or there is filed with the Goission any document incorporated by referencethmdProspectus (other than any Current
Report on Form 8-K relating exclusively to the esce of debt securities under the RegistratioreStant other than the Notes) (each of the
times referenced above being referred to herem“&epresentation Date”):

(@) (i) (A) At the time of filing the Original Regiration Statement, (B) at the time of the mosent@amendment thereto for the
purposes of complying with Section 10(a)(3) of 8exurities Act (whether such amendment was by @ifsttive amendment, incorporated
report filed pursuant to Section 13 or 15(d) of Exehange Act or form of prospectus), (C) at theetthe Company or any person acting on its
behalf (within the meaning, for this clause onliyRale 163(c)) made any offer relating to the Séimsg in reliance on the exemption of Rule
163 and (D) at the date hereof, the Company wassamdwell-known seasoned issuas defined in Rule 405. The Registration Staterisesut
“automatic shelf registration statement,” as defireRule 405. The Company has not received freen@bmmission any notice pursuant to
Rule 401(g)(2) objecting to the use of the autoosttielf registration statement form.

(i) At the time of filing the Original RegistratinStatement, at the earliest time thereafter tteCtompany or another
offering participant made a bona fide offer (withiire meaning of Rule 164(h)(2)) of the Securitied at the date hereof, the Company was nc
and is not an “ineligible issuer,” as defined inldR405.

(iii) The Original Registration Statement becanfeafve upon filing under Rule 462(e) on Februarg®13, and any post-
effective amendment thereto also became effectrom filing under Rule 462(e) (the date the OrigiRalyistration Statement and any post-
effective amendment or amendments thereto becatnecome effective, the “Effective Date”). The Onigi Registration Statement was filed
with the Commission not earlier than three yeaisrto the applicable Representation Date. No stoler suspending the effectiveness of the
Registration Statement has been issued under theities Act and no proceedings for that purposestzeen instituted or are pending or, to
the knowledge of the Company, are contemplatedhéyCommission, and any request on the part of drerission for additional information
has been complied with.

(b) (i) As of the date of this Agreement (the “Exgion Time”),the Effective Date, the date any supplement tdPttespectus is file
with the Commission, the date of a Terms Agreeraedtthe date of delivery by the Company of any Bletdd hereunder (a “Closing Date”),
(i) the Registration Statement, as amended asyo$arh time, and the Prospectus, as supplementgfchay such time, and the Indenture
complied and will comply in all material respectshithe applicable requirements of the Securities e Trust Indenture Act of 1939 (the
“Trust Indenture Act”), as amended, and the Exclafdgt and the respective rules thereunder; (ii)Rbgistration Statement, as amended as ¢
any such time, did not and will not contain anyruatstatement of a material fact or omit to statgraaterial fact required
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to be stated therein or necessary in order to rtfekstatements therein not misleading; and (i¢)Rinospectus, as supplemented as of any su
time, will not contain any untrue statement of aemal fact or omit to state a material fact neeegén order to make the statements therein, ir
the light of the circumstances under which theyeneade, not misleading; providedowever, that the Company makes no representations c
warranties as to (i) that part of the Registratidatement which shall constitute the Statementigfiiity (Form T-1) under the Trust

Indenture Act of the Trustee or (ii) the informaticontained in or omitted from the Registrationt&taent or the Prospectus (or any supplel
thereto) in reliance upon and in conformity witlfioirmation furnished in writing to the Company byaor behalf of any or all of you

specifically for use in connection with the prepimna of the Registration Statement or the Prosge@duany supplement thereto).

(ii) As of the Time of Sale, the Time of Sale Presfus (i) will conform in all material respectsth@ requirements of the
Securities Act and the rules and regulations theteuand (ii) will not contain an untrue statemefnd material fact or omit to state a material
fact necessary in order to make the statementsithén the light of the circumstances under wtiledy are made, not misleading.

(iii) The Company (including its agents and repntatives, other than the Agents) has not made,, ygedared, authorized,
approved or referred to and will not prepare, malse, authorize, approve or refer to or make afer oélating to the Notes that would
constitute a Free Writing Prospectus (as defindrlile 405 under the Securities Act) other thamrfly document not constituting a prospectus
pursuant to Section 2 (a)(10)(a) of the Securitiess or (ii) other written communications approviednriting in advance by the Agents
including the term sheet attached to the relevaniis Agreement. To the extent required pursuaRute 433(d) under the Securities Act, any
such Free Writing Prospectus as of its issue dadeatall subsequent times through the completiaheopublic offer and sale of the Notes,
complies or will comply in all material respectshwihe requirements of the Securities Act and teembor will be, filed with the Commission
in accordance with the Securities Act (to the extequired pursuant to Rule 433(d) under the SgesarAct).

(iv) Each Issuer Free Writing Prospectus as db#ge date and at all subsequent times througbatimpletion of the public
offer and sale of the particular Notes, did noggloot and will not include any information thanficted, conflicts or will conflict (within the
meaning of Rule 433(c)) under the Securities At¢hwhe information then contained in the Registratbtatement, any applicable Preliminary
Prospectus or the Prospectus; and each such BsekVriting Prospectus, as supplemented by armhtedgether with the Time of Sale
Prospectus as of the Time of Sale, did not, doesma will not include any untrue statement of aerial fact or omit to state any material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading. The preceding
sentence shall not apply to statements in or oprissirom any Issuer Free Writing Prospectus irmnele upon and in conformity with
information furnished in writing to the Company twyon behalf of any or all of you specifically fase in connection with the preparation of
the Issue Free Writing Prospectus.

The representations and warranties in this sutmse) shall not apply to statements in or omissifsaom the Registration Statement, the
Prospectus, the Time of Sale Prospectus or angr$3ee Writing Prospectus made in reliance upahimeonformity with written informatio
furnished to the Company by any Agent through teprBsentatives expressly for use therein.
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(c) The documents incorporated by reference intthé Registration Statement, (ii) the Prospectu§ipthe Time of Sale
Prospectus, when they were filed with the Commissimnformed in all material respects to the reaqnésts of the Exchange Act and none of
such documents, when they were so filed, contaémgduntrue statement of a material fact or omittestate a material fact required to be
stated therein or necessary to make the statertnrtsn, in the light of the circumstances undeiciwhhey were made, not misleading; and
further documents so filed and incorporated byresfee in the Registration Statement, the Prospecttiee Time of Sale Prospectus, when
such documents become effective or are filed viithGommission, as the case may be, will conforailimaterial respects to the requirement:
of the Securities Act or the Exchange Act, as aaplie, and will not contain any untrue statemera ofaterial fact or omit to state a material
fact required to be stated therein or necessanyate the statements therein, in the light of theuohstances under which they were made, no
misleading.

(d) The Company consents to the use by any of tens of a Free Writing Prospectus that (a) isamoissuer Free Writing
Prospectus (as defined in Rule 433 under the SmuAct), and (b) contains only (i) informationsteibing the preliminary terms of the Notes
or their offering, (ii) information permitted by Ru134 under the Securities Act or (iii) informatithat describes the final terms of the Note
their offering and that is included in the termethattached to the relevant Terms Agreement.

(e) The Company has not distributed and will nstribute, prior to the later of the settlement datd the completion of the Agents’
distribution of the Notes, any offering materialdannection with the offering and sale of the Natteer than the Prospectus, or any Issuer
Writing Prospectus reviewed and consented to byAtients or included in the Registration Statement.

() The Company and each of its subsidiaries tbastitutes a “significant subsidiary” (as such tésndefined in Rule 1-02 of
Regulation S-X) (collectively, the “Significant Ssiliaries”) has been duly organized and is a wakdisting entity in good standing under the
laws of the jurisdiction of its organization, withrporate or limited liability company power, aphgable, and authority to own its properties
and conduct its business as described in the Ratyist Statement, the Time of Sale Prospectuslamétospectus, and has been duly qualifie
as a foreign corporation or limited liability compa as applicable, for the transaction of busirassis in good standing under the laws of eac
other jurisdiction in which it owns or leases prdjss, except where the failure, individually ortire aggregate, to so qualify would not
reasonably be expected to have a material advéfess en the business, results of operations arfaial condition of the Company and its
subsidiaries taken as a whole (a “Material Advéifect”).

(9) All the outstanding shares of capital stoclea€h Significant Subsidiary have been duly autledrand validly issued and are
fully paid and non-assessable, and, except asvoigeset forth in the Registration Statement, timeTof Sale Prospectus and the Prospectus,
all outstanding shares of capital stock of the Bigant Subsidiaries are owned by
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the Company either directly or through wholly owrsedbsidiaries free and clear of any security irsergaim, lien or encumbrance, other than
any such security interests, claims, liens or erfmamces which would not, individually or in the agggate, reasonably be expected to have a
Material Adverse Effect.

(h) This Agreement has been duly authorized, execand delivered by the Company.

(i) The Indenture has been duly qualified underThest Indenture Act and has been duly authoriegdcuted and delivered by the
Company and constitutes a valid and binding agreeofehe Company, enforceable in accordance ustherms (except as the enforceability
thereof may be limited by bankruptcy, insolvency ather laws affecting the enforceability of credst rights generally and general principles
of equity and an implied covenant of good faith &iddealing); and the Indenture conforms in aditerial respects to the descriptions thereof
in the Time of Sale Prospectus and the Prospectus.

()) The Notes have been duly authorized by the Gowand, when executed and authenticated in acooedaith the terms of the
Indenture and delivered to and paid for by the Ag@maccordance with the terms of this Agreemedtany applicable Terms Agreement, will
constitute legal, valid and binding obligationgloé Company entitled to the benefits of the Indenaind enforceable in accordance with their
terms and the terms of the Indenture (except asriferceability thereof may be limited by bankryptmsolvency and other laws affecting the
enforceability of creditors’ rights generally angingral principles of equity and an implied coverafrgood faith and fair dealing); and the
Notes will conform in all material respects to thescriptions thereof in the Time of Sale Prospeatubsthe Prospectu

(k) Neither the execution and delivery of the Inee, the issue and sale of the Notes, nor theuromstion of any other of the
transactions herein contemplated nor the fulfillngfrthe terms hereof will conflict with, result @mbreach of, or constitute a default under
(i) the charter or by-laws of the Company or (ii¢ terms of any indenture or other agreement érument to which the Company or any of its
subsidiaries is a party or bound, or (iii) any latgtute, order or regulation applicable to the @any or any of its subsidiaries of any court,
regulatory body, administrative agency, governmidmey or arbitrator having jurisdiction over the@pany or any of its subsidiaries or any
of their assets, properties or operations, exeefi, respect to (ii) and (iii) above, for any sudblations that would not, individually or in the
aggregate, reasonably be expected to have a Makeiarse Effect or adversely affect the offerirfgtee Notes.

() No consent, approval, authorization, orderjsggtion or qualification of or with any court governmental agency or body is
required for the due authorization, execution agid/dry by the Company of this Agreement or for gfegformance by the Company of the
transactions contemplated under the Time of Saled@ctus and the Prospectus, this Agreement dndesiture, except such as have already
been made, obtained or rendered, as applicableswaidas may be required under state securities law

(m) The Company and its subsidiaries maintain &cgfe system of “disclosure controls and procedtias defined in Rule 13a-
15(e) under the Exchange Act) that



is designed to ensure that information requireldetaisclosed by the Company in reports that isfide submits under the Exchange Act is
recorded, processed, summarized and reported withitime periods specified in the Commission’sudnd forms, including controls and
procedures designed to ensure that such informetiaocumulated and communicated to the Compangisagement as appropriate to allow
timely decisions regarding required disclosure. Taenpany and its subsidiaries have carried outueti@ins of the effectiveness of their
disclosure controls and procedures as requiredudy R3a-15 under the Exchange Act.

(n) Except as disclosed in the Registration Staténtee Time of Sale Prospectus and the Prospectmsany document
incorporated by reference therein, since the entdefCompany’s most recently audited fiscal yeardthas been (i) no material weakness in
the Company’s internal control over financial repay (whether or not remediated) and (ii) no chaimgine Company’s internal control over
financial reporting that has materially affectedjsoreasonably likely to materially affect, ther@oany’s internal control over financial
reporting. Since the date of the most recentlylalsbé audited financial statements, the Companyi@rglbsidiaries have maintained effective
internal control over financial reporting, as stietm is defined in Rule 13a-15(f) under the ExcleaAgt.

(o) The financial statements and schedule(s) oCtmpany and its consolidated subsidiaries incluatédcorporated by reference
in the Registration Statement, the Time of Salespeotus and the Prospectus present fairly in aktnahrespects the consolidated financial
condition, results of operations and cash flowthefCompany and its consolidated subsidiaries #seoflates and for the periods indicated,
comply as to form with the applicable accountinguieements of the Securities Act or the Exchangg &g applicable, and have been prepare
in conformance with United States generally acakpteeounting principles applied on a consistenistthsoughout the periods involved
(except as otherwise noted therein).

(p) The Company’s registered independent publioaetants, who have certified certain financialestaénts of the Company and
its subsidiaries, is an independent registeredipaltounting firm with respect to the Company dadubsidiaries within the applicable rules
and regulations adopted by the Commission and tiid?Accounting Oversight Board (United States)l as required by the Securities Act.

(q) The Company is not and, after giving effecthte offering and sale of the Notes and the apjdinaif the proceeds thereof as
described in the Prospectus and the Time of Salgpectus, will not be an “investment company” dee in the Investment Company Act.

(r) Except as described in the Registration Staténtiee Time of Sale Prospectus and the Prospettiis are no legal or
governmental proceedings pending to which the Compa any of its Significant Subsidiaries is a pant to which any property of the
Company or any of its Significant Subsidiariesubjsct other than litigation or other proceedindsoli would not, individually or in the
aggregate, reasonably be expected to have a Makeliarse Effect and, to the knowledge of the Conypmofficers, no such proceedings are
threatened or contemplated.

(s) The Company will not directly or indirectly use proceeds of the offering, or lend, contributetherwise make available such
proceeds in any manner that would violate the TigdlVith the Enemy Act (50 U.S.C. § 1 et seq., asraded) (the “Trading With the Enemy
Act”) or any of the foreign assets control reguas of the United States Treasury Department (3R,&ubtitle B, Chapter V, as amended)
(the “Foreign Assets Control Regulationsft)any enabling legislation or executive ordertirtathereto (which for the avoidance of doubt &
include, but shall not be limited to (a) Executeder 13224 of September 21, 2001 Blocking Propemty Prohibiting Transactions With
Persons Who Commit, Threaten to Commit, or Supperntorism (66 Fed. Reg. 49079 (2001)) (the “Exemu@®rder”) and (b) the Uniting and
Strengthening America by Providing Appropriate ToBkquired to Intercept and Obstruct Terrorism@@001 (Public Law 107-56)).
Furthermore, neither the Company nor any of itsiliaries (a) is a “blocked persoas described in the Executive Order, the Tradinth\ttie
Enemy Act or the Foreign Assets Control Regulationg) engages in any dealings or transactionseartherwise associated, with any such
“blocked person.”



2. Appointment of Agents; Solicitation by the Aggf Offers to Purchase; Sales of Notes to a Peggha

(a) Subject to the terms and conditions set foetteim, the Company hereby authorizes each of tlensgo act as its agent to so
offers for the purchase of all or part of the Ndtesn the Company.

On the basis of the representations and warramtiessubject to the terms and conditions set fogtiein, each of the Agents agre
as agent of the Company, to use its reasonablg®fosolicit offers to purchase the Notes from @ompany upon the terms and condition:
forth in the Prospectus (and any supplement theasid in the Procedures. Each Agent shall makenede efforts to assist the Company in
obtaining performance by each purchaser whose tffpurchase Notes has been solicited by such Agehtaccepted by the Company, but
such Agent shall not, except as otherwise providetis Agreement, have any liability to the Compamthe event any such purchase is not
consummated for any reason. Except as provideédtiéh 2(b), under no circumstances will any Adambbligated to purchase any Notes for
its own account. It is understood and agreed, hewekiat any Agent may purchase Notes as pringipeduant to Section 2(b).

The Company reserves the right, in its sole digameto instruct the Agents to suspend at any tiimeany period of time or
permanently, the solicitation of offers to purch#s® Notes. Upon receipt of instructions from trenpany, the Agents will forthwith suspend
solicitation of offers to purchase Notes from thmrany until such time as the Company has advissd that such solicitation may be
resumed.

The Company agrees to pay each Agent a commigsiotie Closing Date with respect to each sale @aédlby the Company as a
result of a solicitation made by such Agent, iraamunt equal to that percentage specified in Sdaddereto of the aggregate principal
amount of the Notes sold by the Company. Such casion shall be payable as specified in the Proesdur
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Subject to the provisions of this Section and sRnocedures, offers for the purchase of Noteslmagplicited by an Agent as ag
for the Company at such time and in such amounssiels Agent deems advisable. The Company may fimmtb time offer Notes for sale
otherwise than through an Agent and the Companysuhgit or accept offers to purchase Notes throaigy agent other than an Agent.

(b) Subject to the terms and conditions set fodtemm, whenever the Company and any of you detesrimat the Company shall
sell Notes directly to any of you as principal, leaoch sale of Notes shall be made in accordaritetig terms of this Agreement and, a
supplemental agreement relating to such sale. &aai supplemental agreement (which may be eitheraragreement confirmed in writing
or a written agreement) is herein referred to ‘@eams Agreement”. Each Terms Agreement shall diesdhe Notes to be purchased by the
Purchaser pursuant thereto and shall specify thheipal amount of each such Note, the aggregateipal amount of all such Notes, the
maturity date of such Notes, the rate at whichragewill be paid on such Notes, the dates on whitdrest will be paid on such Notes and the
record date with respect to each such paymenterfdst, the Closing Date for such Notes, the ptdakelivery of the Notes and payment
therefor, the method of payment and any requirestentthe delivery of opinions of counsel, certifies from the Company or its officers or a
letter from the Compang'registered independent public accountants, asilded in Section 6(b). Any such Terms Agreemeny alao specif
the period of time referred to in Section 4(n). Amgtten Terms Agreement may be in the form attddiereto as Exhibit B. The Purchaser’s
commitment to purchase Notes shall be deemed te besn made on the basis of the representatiowamenties of the Company herein
contained and shall be subject to the terms andittons herein set forth.

Delivery of the certificates for Notes sold to fherchaser pursuant to a Terms Agreement shall e mat later than the Closing
Date agreed to in such Terms Agreement, againsheatyof funds to the Company in the net amounttduke Company for such Notes by
method and in the form set forth in the Procedurdsss otherwise agreed to between the Compantharféurchaser in such Terms
Agreement.

Unless otherwise agreed to between the Companyhandurchaser in a Terms Agreement, any Note sadRurchaser (i) shall be
purchased by such Purchaser at a price equal 8 ddhe principal amount thereof less a percentaml to the commission applicable to ar
agency sale of a Note of identical maturity angr{iay be resold by such Agent at varying pricemftane to time or, if set forth in the
applicable Terms Agreement and Pricing Supplenatra,fixed public offering price. In connection kveiny resale of Notes purchased, a
Purchaser may use a selling or dealer group andreadlpw any portion of the discount or commissi@yable pursuant hereto to dealers or
purchasers.

3. Offering and Sale of Notes.

(a) Each Agent shall communicate to the Comparsilyoor in writing, each offer (unless previoussjected by such Agent as
provided below) to purchase Notes on terms prelyatemmunicated by the Company to such Agent, asddompany shall have the sole
right to accept such offers to purchase Notes azyl nefuse any proposed purchase of Notes in whdle mart for any reason. Each Agent s
have the right, in its discretion reasonably



exercised, to reject any such offer received liry vthole or in part. Each Agent and the Companygadgo perform the respective duties and
obligations specifically provided to be performgdtbem in the Procedures.

(b) The Agents covenant with the Company that stefl not use, refer to or distribute any Free WgitProspectus except:

(1) an applicable Free Writing Prospectus thas(ijot an Issuer Free Writing Prospectus, anddiitains only information
describing the preliminary terms of the Notes @irtloffering, which information is limited to thetegories of terms referenced in the Terms
Agreement attached hereto as Exhibit B or otherpésenitted under Rule 134 under the Securities Act;

(2) an applicable Free Writing Prospectus as sfealigreed in writing with the Company that is netributed, used or
referenced by the Agents in a manner reasonablgrkbto lead to its broad unrestricted dissemimatinless the Company consents in wri
to such dissemination; and

(3) an applicable Free Writing Prospectus idertifirea schedule to the applicable Terms Agreemgifdraning part of the
Time of Sale Prospectus.

4. AgreementsThe Company agrees with each of you that:

(a) Prior to the termination of the offering of tNetes (including by way of resale by a Purchas&taies), the Company will not
file any amendment of the Registration Statemeisupplement to the Time of Sale Prospectus or thgpgectus (except for (i) a periodic or
current report filed under the Exchange Act, (iB@pplement relating to any offering of, or a chaimgthe maturity dates, interest rates,
issuance prices or other similar terms of, any Blot(iii) a supplement relating to an offeringS#curities other than the Notes) unless the
Company has furnished each of you a copy for yeviewv prior to filing and given each of you a remelole opportunity to comment on any
such proposed amendment or supplement. Subjdue tmtegoing sentence, the Company will cause sapplement to the Prospectus to be
filed with the Commission pursuant to the appliegphragraph of Rule 424(b) within the time perioglspribed and will provide evidence
satisfactory to you of such filing. The Companyl\pilomptly advise each of you (i) when the Prospgcand any supplement thereto (except
for a supplement relating to an offering of Sedesibther than the Notes), shall have been filgtl thie Commission pursuant to Rule 424(b),
(i) when, prior to the termination of the offering the Notes, any amendment of the RegistratiateStent shall have been filed or become
effective, (iii) of any request by the Commissian &ny amendment of the Registration Statementigplement to the Prospectus or for any
additional information, (iv) of the issuance by themmission of any stop order suspending the é¥feness of the Registration Statement or
the institution or threatening of any proceedingtfat purpose and (v) of the receipt by the Compdrany notification with respect to the
suspension of the qualification of the Notes fde $ia any jurisdiction or the initiation or threatag of any reasonable proceeding for such
purpose. The Company will use its reasonable fst®to prevent the issuance of any such stoprood the suspension of any such
gualification and, if issued, to obtain as soopa@ssible the withdrawal thereof;
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(b) In connection with any offering of the Notes:

(i) The Company will, before amending or supplerirenthe Time of Sale Prospectus, furnish to themigi@ copy of each
such proposed amendment or supplement and netfjlesuch proposed amendment or supplement to wcAgents reasonably object.

(i) The Company will prepare any Free Writing Ryestus to be included in the Time of Sale Prospeictuelation to the
Notes in a form which shall be provided to the Atgeor their review and comment prior to the Tinfesale. The Company will not us
authorize, approve, refer to or file any Free WgtProspectus to which the Agents reasonably abject

(iii) If any event shall occur or condition exist a result of which it is necessary to amend oplaupent the Time of Sale
Prospectus in order to make the statements thénetine light of the circumstances under which theye made, not misleading, or if any ev
shall occur or condition exist as a result of whaely Free Writing Prospectus included as parteffime of Sale Prospectus conflicts with the
information contained in the Registration Statentban on file, or if, in the opinion of counsel fible Agents, it is necessary to amend or
supplement the Time of Sale Prospectus to comply thie applicable law, the Company will forthwitfepare (subject to clauses (i) and
(ii) above), file with the Commission and furnigtt,its own expense, to any Agent upon requestre@mendments or supplements to the Tim
of Sale Prospectus so that the statements thesaia amended or supplemented will not, in the ladlihe circumstances when delivered to a
prospective investor, be misleading or so thatReg Writing Prospectus which is included as phthe Time of Sale Prospectus, as amende
or supplemented, will no longer conflict with thedrstration Statement, or so that the Time of Satespectus as amended or supplemented,
will comply with applicable law.

(iv) The Company will not take any action that webuésult in any of the Agents being required te filith the Commission
pursuant to Rule 433(d) under the Securities Aates Writing Prospectus prepared by or on behadhgfof the Agents that any of them
otherwise would not reasonably be expected to baea required to file thereunder.

(v) The Company hereby agrees that the Agents nisaytdite to investors a Free Writing Prospectwd tontains the final
terms of the Notes substantially in the form sethfin the Terms Agreement attached hereto as ExBiand that such Free Writing Prospectu:
shall be filed by the Company in accordance witheRiB3(d) under the Securities Act and shall besmred an Issuer Free Writing Prospe
for purposes of this Agreement.

(c) If, at any time when a prospectus relatingh® Notes is required to be delivered under the i@&1Act (including in
circumstances where such requirements may beisdtjgfirsuant to Rule 172), any event occurs asudtref which the Prospectus as then
supplemented would include any untrue statemeatroéterial fact or omit to state any material famtessary to make the statements therein,
in the light of the circumstances under which theye made, not misleading, or if it shall be neagsto amend the Registration Statement or
to supplement the Prospectus to comply with theufises Act or the Exchange Act or the respectivles thereunder, the Company promptly
will (i) notify each of you to suspend solicitatiof offers to purchase Notes (and, if so notifigdie Company, each of you shall
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forthwith suspend such solicitation and ceasinggiiie Prospectus as then supplemented), (ii) prepa file with the Commission, subjec
the first sentence of paragraph (a) of this Seaticem amendment or supplement which will correchsstatement or omission or effect such
compliance and (iii) supply any supplemented Protgeto each of you in such quantities as you reaganably request. If such amendmel
supplement, and any documents, certificates andays furnished to each of you pursuant to pardg(hapof this Section 4 in connection w
the preparation or filing of such amendment or $eipent are reasonably satisfactory in all resp@cy®u, you will, upon the filing of such
amendment or supplement with the Commission and tip® effectiveness of an amendment to the Regi@tr&tatement, if such an
amendment is required, resume your obligation lizisoffers to purchase Notes hereunder;

(d) The Company, during the period when a prospeaating to the Notes is required to be delivaneder the Securities Act
(including in circumstances where such requiremerayg be satisfied pursuant to Rule 172), will fil@mptly all documents required to be
filed with the Commission pursuant to Section 13{8)c), 14 or 15(d) of the Exchange Act and, ®dRtent such documents are not availabls
pursuant to the EDGAR filing system, will furnishéach of you copies of such documents upon rebBoreguest. In addition, if the
Company is engaged in discussions with any Agemteming the possible offer of Notes pursuant i® Agreement, on or prior to the date on
which the Company makes any announcement to therglgoublic concerning earnings or concerning ahgoevent which is required to be
described, or which the Company proposes to desdrita document filed pursuant to the Exchange thet Company will furnish to each of
you (A) the information contained or to be contdliire such announcement, provided that the provisfauch information would not viola
Regulation FD under the Exchange Act and (B) thmesof all material press releases or announcenfientished to news or wire services.
The Company will promptly notify each of you byaphone and confirm in writing (which may be elented of (i) any decrease in the rating
outlook of the Notes or any other debt securitiethe Company by Moody’s Investors Service, In¢ar8lard & Poor’s Corporation, Fitch
Ratings Ltd. or if such entities no longer are jowg such ratings, any “nationally recognizedistaal rating organization” (as defined for
purposes of Rule 436(g) under the Securities Acfjijoany notice received from Moody'’s Investorsr@ce, Inc., Standard & Poor’s
Corporation, Fitch Ratings Ltd. or if such entitreslonger are providing the ratings referred t¢inany “nationally recognized statistical
rating organization” (as defined for purposes ofeR1B6(g) under the Securities Act) of any intendedontemplated decrease in any such
rating or outlook or of a possible change in anghstating or outlook that does not indicate thedion of the possible change or of their
intention to place any such rating on “creditwatoh’similar action;

(e) As soon as practicable, the Company will makeegally available to its security holders anddoteof you an earnings
statement or statements of the Company and itsdabes which will satisfy the provisions of Sewii11(a) of the Securities Act and Rule 15¢
under the Securities Act;

(f) The Company will furnish to each of you and yoeounsel, without charge, copies of the Regisira8tatement (including
exhibits thereto) and, so long as delivery of espextus may be required by the Securities Actyiiog in circumstances where such
requirements may be satisfied pursuant to Rule, B&jnany copies of the Prospectus and any supptdehereto as you may reasonably
request;
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(g) The Company will arrange for the qualificatioithe Notes for sale under the laws of such jietgmhs as any of you may
reasonably designate, will maintain such qualifaa in effect so long as required for the disttidnu of the Notes, will arrange for the
determination of the legality of the Notes for phase by institutional investors and will pay ang & the Financial Industry Regulatory
Authority, in connection with its review of the efing; provided that in no event shall the Compheybligated to qualify to do business in
any jurisdiction where it is not now so qualifiedto take any action that would subject it to seevdf process in suits, other than those arising
out of the offering or sale of the Notes, in anggdiction where it is not now so subject;

(h) The Company shall furnish to each of you sustudhents, certificates of officers of the Compang apinions of counsel for
the Company relating to the business, operatiodsaffairs of the Company, the Registration Statdntbe Prospectus, and any amendments
thereof or supplements thereto, the IndentureNittes, this Agreement, the Procedures and the npesaftce by the Company and you of its
your respective obligations hereunder and therauasiany of you may from time to time and at ametiprior to the termination of th
Agreement reasonably request;

(i) The Company shall, whether or not any salehefflotes is consummated, (i) pay all expense intiethe performance of its
obligations under this Agreement, including thesfaad disbursements of its accountants and couheetpst of printing or other production,
filing and delivery of the Registration Statemehg Prospectus, any Issuer Free Writing Prospealiismendments thereof and supplements
thereto, the Indenture, this Agreement and allrodloeuments relating to the offering, the costmparing, printing, registering, packaging anc
delivering the Notes, the reasonable fees and disinents, including fees of counsel, incurred imgliance with Section 4(f), the fees and
disbursements of the Trustee and the fees of agycyghat rates the Notes, (i) reimburse eachoaf ypon request, on a monthly basis for all
reasonable out-of-pocket expenses, if any, incusyegou and approved by the Company in advancegmmection with this Agreement and
(iii) pay the reasonable fees and expenses of goumsel incurred in connection with this Agreenmemd approved by the Company in advanc
(which approval may be oral);

(j) Each acceptance by the Company of an offeutshpase Notes will be deemed to be an affirmatian its representations and
warranties contained in Section 1 of this Agreenagattrue and correct at the time of such acceptasthough made at and as of such time,
and a covenant that such representations and viiasavill be true and correct at the time of delywo the agent of the Notes relating to such
acceptance, as though made at and as of suchitibeng understood that for purposes of the foiregaffirmation and covenant such
representations and warranties shall relate t&Réwstration Statement, the Time of Sale ProspetdsProspectus as amended or
supplemented at each such time). Each such acceptgrthe Company of an offer for the purchaseathl shall be deemed to constitute an
additional representation, warranty and agreemettid Company that, as of the settlement datehstle of such Notes, after giving effec
the issuance of such Notes, of any other Noteg fisdued on or prior to such settlement date arehypther Securities to be issued and
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sold by the Company on or prior to such settlender#, the aggregate amount of Securities (includimgNotes) which have been issued and
sold by the Company will not exceed the amountexfusities registered pursuant to the Registratiategrent. The Company will inform you
promptly upon your inquiry of the aggregate amafrsecurities registered under the RegistratioteBtant which remain unsold;

(k) Each time that the Registration Statement erRlospectus is amended or supplemented (othebyhan amendment or
supplement (i) relating to any offering of Secwstiother than the Notes, (ii) providing solelytfoe specification of or a change in the maturity
dates, the interest rates, the issuance pricesedeenption dates (whether pursuant to a sinking far otherwise) or other similar terms of any
Notes sold pursuant hereto or (iii) setting forthrorporating by reference financial statememtstber information, unless, in the case
clause (iii) above, in the reasonable judgemenmingfof the Agents, such financial statements oemitiformation disclosed under the Excha
Act are of such a nature that a certificate ofGleenpany should be furnished), the Company willaglor cause to be delivered promptly to
each of you a certificate of the Company, signethieychairman of the board, the president or aog president (whether or not designated by
a number or word added before or after the tithe yresident) and the principal financial or act¢mgnofficer of the Company, dated the date
of the effectiveness of such amendment or the afatee filing of such supplement, in form reasonyatatisfactory to you, of the same tenor as
the certificate referred to in Section 5(d) but iified to relate to the last day of the fiscal geafor which financial statements of the Compan
were last filed with the Commission and to the Rergtion Statement and the Prospectus as amendeslipplemented to the time of the
effectiveness of such amendment or the filing chssupplement;

() Each time that the Registration Statement erRhospectus is amended or supplemented (othebyhan amendment or
supplement (i) relating to any offering of Secwstiother than the Notes, (ii) providing solelytfoe specification of or a change in the maturity
dates, the interest rates, the issuance pricesedeenption dates or other similar terms of anyeNald pursuant hereto or (iii) setting forth or
incorporating by reference financial statementstber information disclosed under the Exchangeasabdf and for a fiscal quarter, unless, in
the case of clause (iii) above, in the reasonaliigment of any of you, such financial statementstioer information are of such a nature that
an opinion of counsel should be furnished), the Gamy shall furnish or cause to be furnished proyrptieach of you a written opinion of
counsel of the Company in form reasonably satisfgdb each of you, dated the date of the effenies of such amendment or the date of the
filing of such supplement, of the same tenor asottiion referred to in Section 5(b) but modifiedrélate to the Registration Statement anc
Prospectus as amended and supplemented to theftime effectiveness of such amendment or thegfiihsuch supplement or, in lieu of such
opinion, counsel last furnishing such an opiniogda may furnish each of you with a letter to tffe@ that you may rely on such last opinion
to the same extent as though it were dated theodatech letter authorizing reliance (except thatesnents in such last opinion will be deemec
to relate to the Registration Statement and thepgértus as amended and supplemented to the tithe effectiveness of such amendment or
the filing of such supplement);

(m) Each time that the Registration Statement @Rtfospectus is amended or supplemented (othebthan amendment or
supplement (i) relating to any offering of
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Securities other than the Notes, (ii) providingedpfor the specification of or a change in the umity dates, the interest rates, the issuance
prices, the redemption dates (whether pursuansioking fund or otherwise) or other similar terafsany Notes sold pursuant hereto or

(iii) setting forth or incorporating by referendadncial statements or other information, unlesshe case of clause (iii) above, in the
reasonable judgement of any of the Agents, su@niiral statements or other information disclosedienthe Exchange Act are of such a na
that a letter of the Company’s registered indepenhpeblic accountants should be furnished), the @amyg shall cause its registered
independent public accountants promptly to furmigbh of you a letter, dated the date of the effentiss of such amendment or the date of th
filing of such supplement, in form reasonably datiory to each of you, of the same tenor as ttterleeferred to in Section 5(e) with such
changes as may be necessary to reflect the amandesupplemental financial information includednmorporated by reference in the
Registration Statement and the Prospectus, as @ademdupplemented to the date of such letter;igeay however, that, if the Registration
Statement or the Prospectus is amended or suppledhewiely to include or incorporate by referennaricial information as of and for a fiscal
guarter, the Company’s registered independent palitountants may limit the scope of such lettdickvshall be reasonably satisfactory in
form to each of you, to the unaudited financiatestaents, the related “Management’s Discussion amalysis of Financial Condition and
Results of Operations” and any other informatiommfccounting, financial or statistical naturduded in such amendment or supplement,
unless, in the reasonable judgment of any of yoch $etter should cover other information;

(n) During the period, if any, specified in any far Agreement, the Company shall not, without thermonsent of the Agent, iss
or announce the proposed issuance of any of itssaelrities, including Notes, with terms substdhtisimilar to the Notes being purchased
pursuant to such Terms Agreement, other than bamgsaunder its revolving credit agreements andsliofecredit and issuances of its
commercial paper; and

(o) The Company shall not be required to comphhwlie provisions of subsections (k), (I) or (m}tis Section 4 during any peri
from the time (i) the Agents have suspended satioih of purchases of the Notes pursuant to atitmeérom the Company and (ii) the Agents
shall not then hold any Notes as principal to thetthe Company shall determine that solicitatibpurchases of the Notes should be resume
or the execution of a Terms Agreement.

5. Conditions to the Obligations of the Agerfthe obligations of each Agent to solicit offerpiarchase the Notes shall be subject to the
accuracy in all material respects of the represemsand warranties on the part of the Companyaioed in Section 1 hereof as of the
Effective Date and as of each Representation Datbe accuracy in all material respects of theestants of the Company made in any
certificates pursuant to the provisions of thistlech, to the performance in all material respégtshe Company of its obligations hereunder
and to satisfaction of the following additional ditions in all material respects:

(a) If filing of the Prospectus, or any suppleméreto, is required pursuant to Rule 424(b), thwesfectus and any such
supplement, shall have been filed in the mannematidn the time period required by Rule 424(b) ahdll have filed with the Commission
any Issuer Free Writing Prospectus in the mannémathin the time periods required by the rules

15



and regulations related to the Securities Act; mmdtop order suspending the effectiveness of dgidRation Statement shall have been issue
and no proceedings for that purpose shall have ipstituted or threatened;

(b) The Company shall have previously furnishedaoh Agent the opinion of counsel for the Compaitli vespect to the issuance
and sale of the Notes, the Indenture, the Regstr&tatement, the Prospectus and other relate@raats the Agents may reasonably require;

(c) The Agents shall have previously received fidayer Brown LLP, counsel for the Agents, such amnor opinions with respe
to the issuance and sale of the Notes, the Indenue Registration Statement, the Prospectus ted elated matters as the Agents may
reasonably require, and the Company shall havastued to such counsel such documents as they r&algaequest for the purpose of
enabling them to pass upon such matters;

(d) The Company shall have previously furnishethtibAgents a certificate of the Company, signethieychairman of the board,
the president or any vice president (whether omdesignated by a number or word added before er tife title vice president) and the
principal financial or accounting officer of the @pany to the effect that the signers of such ¢eatié have carefully examined the Registra
Statement, the Prospectus and this Agreement faapblicable, the Time of Sale Prospectus and that:

(i) the representations and warranties in Sectibargof of the Company in this Agreement are tna@rrect in all materi
respects on and as of the date thereof with the sdfact as if made on the date thereof and thepgaosnhas substantially complied with all
agreements and substantially satisfied all the itiomg on its part to be performed or satisfiedha®ndition to the obligation of the Agents to
solicit offers to purchase the Notes;

(ii) no stop order suspending the effectiveneghefRegistration Statement has been issued antboeqalings for that
purpose have been instituted or, to the Compamsviedge, threatened; and the Company has noweztéiom the Commission any notice
pursuant to Rule 401(g)(2) under the Securitiesob@ecting to use of the automatic shelf registragtatement form; and

(iii) since the date of the most recent financtatements included in the Prospectus, there hasr®enaterial adverse
change, or any development that would result iratenal adverse change, in the business, resutiparftions or financial condition of the
Company and its subsidiaries, considered as ority ertept as set forth in or contemplated in thespectus;

(e) The Company’s registered independent publioaatants shall have furnished to the Agents arlettéetters (which may refer
to letters previously delivered to the Agents)edaas of the Time of Sale and Closing Date, in fard substance reasonably satisfactory ti
Agents, (1) confirming that they are independegbaatants with respect to the Company and its didréés as required by the Securities Act
and the rules and regulations
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of the Commission thereunder and (2) with respethié accounting, financing, or statistical infotioa (which is limited to accounting,
financial or statistical information derived frolmetgeneral accounting records of the Company) awddn the Registration Statement or
Prospectus or incorporated by reference therethcantaining statements and information of the tymbnarily included in accountants’ SAS
72 letters, as amended by SAS 86, “Comfort Letterainderwriters, with respect to the financiatestaents and certain financial information
contained in or incorporated by reference intoRkegistration Statement and the Prospectus;

(f) Prior to the Execution Time, the Company shale furnished to each Agent such further inforargtdocuments, certificates
and opinions of counsel as the Agents may reaspmaquest.

If any of the conditions specified in this Sectshall not have been fulfilled when and as prodithethis Agreement, or if any of
the opinions and certificates mentioned above sevethere in this Agreement shall not be in all mateespects reasonably satisfactory in forn
and substance to the Agents and their counselagimieement and all obligations of any Agent hereunthy be canceled at any time by such
Agent. Notice of such cancellation shall be givethie Company in writing or by telephone or telggraonfirmed in writing.

The documents required to be delivered by thisi@eé& shall be delivered at the office of Mayer BroLLP, counsel for the
Agents, at 1675 Broadway, New York, NY 10019, oa date hereof.

6. Conditions to the Obligations of the Purcha$ée obligations of the Purchaser to purchase angdNwill be subject to the accuracy in
all material respects of the representations andanties on the part of the Company in Section thisf Agreement as of the date of the Terms
Agreement and as of the Closing Date for such Nétethe performance and observance in all materggects by the Company of all
covenants and agreements herein contained onritsodae performed and observed and to satisfactidhe following additional conditions
precedent in all material respects:

(a) No stop order suspending the effectiveneseeRegistration Statement shall have been issudd@proceedings for that
purpose shall have been instituted or threatened,;

(b) To the extent agreed to between the CompanytenBurchaser in a Terms Agreement and excepetextent modified by sur
Terms Agreement, the Purchaser shall have recesypgutopriately updated, (i) a certificate of then@any, dated as of the Closing Date, to
effect set forth in Section 5(d) (except that (itls certificate shall also relate to the Time dESrospectus and (ii) references to the Prosp
shall be to the Prospectus as supplemented ahtkeof execution of the Terms Agreement), (ii) dpénion of counsel for the Company, dated
as of the Closing Date, to the effect set fortaction 5(b), (iii) the opinion of Mayer Brown LLBounsel for the Purchaser, dated as of the
Closing Date, to the effect set forth in Sectioo)5énd (iv) letter of the Company’s registeredepeindent public accountants, dated as of the
Time of Sale and Closing Date, to the effect seghftm Section 5(e); and

(c) Prior to the Closing Date, the Company shaliehfairnished to the Purchaser such further infoimnacertificates and docume!
as the Purchaser may reasonably request.
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If any of the conditions specified in this Sect®shall not have been fulfilled when and as prodithethis Agreement and an applicable
Terms Agreement, or if any of the opinions andifieates mentioned above or elsewhere in this Agie® or such Terms Agreement and
required to be delivered to the Purchaser purdoathie terms hereof and thereof shall not be imalierial respects reasonably satisfactory in
form and substance to the Purchaser and its cquauadd Terms Agreement and all obligations of thecPaser thereunder and with respect to
the Notes subject thereto may be canceled at,amatime prior to, the respective Closing Datehm®y Purchaser. Notice of such cancellation
shall be given to the Company in writing or by p¥ene or telegraph confirmed in writing.

7. Right of Person Who Agreed to Purchase to Reafu§eirchase.

(a) The Company agrees that any person who hasagyeurchase and pay for any Note, includingPhehaser and any person
who purchases pursuant to a solicitation by arth@fAgents, shall have the right to refuse to pasehsuch Note if at the Closing Date ther¢
any condition set forth in Section 5 or 6, as agtlle, shall not be satisfied.

(b) The Company agrees that any person who hasdgvepurchase and pay for any Note pursuant edictation by any of the
Agents shall have the right to refuse to purchasé sote if, subsequent to the agreement to puechiach Note, any change, condition or
development specified in any of Sections 9(b)(iptigh (vi) shall have occurred (with the judgmefthe Purchaser which presented the offer
to purchase such Note being substituted for angmeht of an Agent required therein), the effeavbich is, in the judgment of the Agent
which presented the offer to purchase such Notematerial and adverse as to make it impracticaké@eed with the sale and delivery of such
Note (it being understood that under no circumstasi@ll any such Agent have any duty or obligatinder this Agreement to the Company
to any such person to exercise the judgment pexdnitt be exercised under this Section 7(b) and®@eg(b)).

8. Indemnification and Contribution.

(a) The Company agrees to indemnify and hold hassigach of you, the directors, officers, employeesaffiliates of each of you
and each person who controls each of you withimtkaning of either the Securities Act or the ExgfgaAct against any and all losses, claims
damages or liabilities, joint or several, to whiau, they or any of you or them may become suhjeder the Securities Act, the Exchange Ac
or other Federal or state statutory law or regoigtat common law or otherwise, insofar as suckelesclaims, damages or liabilities (or acti
in respect thereof) arise out of or are based @pgruntrue statement or alleged untrue statememntdterial fact contained in the Registratior
Statement as originally filed or in any amendmaéeteof, or in the Time of Sale Prospectus (or ay thereof), the Prospectus or any
preliminary Prospectus, or in any amendment thevesfipplement thereto, or in any Issuer Free WgiRrospectus, or arise out of or are b
upon the omission or alleged omission to stateethex material fact required to be stated thereimecessary to make the
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statements therein not misleading, and agreesnduese as incurred each such indemnified partafigrlegal or other expenses reasonably
incurred by them in connection with investigatingdefending any such loss, claim, damage, liabditaction; provided, however, that the
Company will not be liable in any such case todkient that any such loss, claim, damage or lighaliises out of or is based upon any such
untrue statement or alleged untrue statement csam or alleged omission made therein in reliammn and in conformity with written
information furnished to the Company by or on b&bahny of you specifically for use in connectiaith the preparation thereof. This
indemnity agreement will be in addition to any llap which the Company may otherwise have. If @empany shall default in its obligations
to deliver Notes to an agent whose offer it hagptad, the Company shall indemnify and hold eagfoafharmless against any loss, claim or
damage arising from or as a result of such defguthe Company.

(b) Each of you agrees severally and not jointlinttemnify and hold harmless the Company, eactls@mployees and directors,
each of its officers who signs the RegistratiorteSteent and each person who controls the Compaimynattie meaning of either the Securities
Act or the Exchange Act, to the same extent asdtegoing indemnity from the Company to you, bulyonith reference to written informatic
relating to such of you furnished to the Companybgn behalf of such of you specifically for ugelie preparation of the documents referrec
to in the foregoing indemnity. This indemnity agremt will be in addition to any liability which yamay otherwise have. The Company
acknowledges that the names of the Agents set ifodhy Pricing Supplement constitute the only infation furnished in writing by or on
behalf of any of you for inclusion in the documergterred to in the foregoing indemnity, and yasittee Agents, confirm that such statements
are correct.

(c) Promptly after receipt by an indemnified paurtyder this Section 8 of notice of the commenceroéany action, such
indemnified party will, if a claim in respect thefds to be made against the indemnifying partyarrttis Section 8, notify the indemnifying
party in writing of the commencement thereof; g bmission so to notify the indemnifying party ot relieve it from liability which it ma
have to any indemnified party otherwise than uridisr Section 8. In case any such action is broaghtnst any indemnified party, and it
notifies the indemnifying party of the commencentbetreof, the indemnifying party will be entitlenl participate therein, and to the extent
it may elect by written notice delivered to theeénthified party promptly after receiving the afolidsaotice from such indemnified party, to
assume the defense thereof, with counsel satisfaricuch indemnified party; providedhowever, that if the defendants in any such action
include both the indemnified party and the inderinig party and the indemnified party shall havesoebly concluded that there may be i
defenses available to it and/or other indemnifiadips which are different from or additional t@$e available to the indemnifying party, the
indemnified party or parties shall have the righseélect separate counsel to assert such legalstefend to otherwise participate in the def
of such action on behalf of such indemnified pantyarties. Upon receipt of notice from the indefying party to such indemnified party of
election so to assume the defense of such actibmapproval by the indemnified party of counsel,ittemnifying party will not be liable to
such indemnified party under this Section 8 for bagal or other expenses subsequently incurredibly mdemnified party in connection with
the defense thereof unless (i) the indemnifiedypsinall have employed separate counsel in conmeuiith the assertion of legal defenses in
accordance with the proviso to the next
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preceding sentence (it being understood, howelvat the indemnifying party shall not be liable floe expenses of more than one separate
counsel and an additional local counsel, if needpgdroved by you in the case of paragraph (a)isf3kction 8, representing the indemnified
parties under such paragraph (a) who are partiegdio action), (ii) the indemnifying party shallti@ve employed counsel satisfactory to the
indemnified party to represent the indemnified parithin a reasonable time after notice of commemeet of the action, (iii) the indemnifying
party has authorized the employment of counsethieindemnified party at the expense of the indéymyg party or (iv) the use of counsel
chosen by the indemnifying party to represent tigdemnified party would present such counsel witiorlict of interest; and except that, if
clause (i) or (iii) is applicable, such liabilithall be only in respect of the counsel referrethtsuch clause (i) or (iii). An indemnifying party
will not, without the prior written consent of tiredemnified parties, settle or compromise or cohseihe entry of any judgment with respect
to any pending or threatened claim, action, sufiroceeding in respect of which indemnificatiorcontribution may be sought hereunder
(whether or not the indemnified parties are actuglotential parties to such claim or action) uslgsch settlement, compromise or consent
(i) includes an unconditional release of each ingiéied party from all liability arising out of suatlaim, action, suit or proceeding and (ii) does
not include any statement as to or any admissidaulf, culpability or a failure to act by or ontadf of any indemnified party.

(d) In order to provide for just and equitable cimition in circumstances in which the indemnifioatprovided for in paragraph
(a) or (b) of this Section 8 is due in accordandd Wts terms, but is held by a court to be unala@ or insufficient in whole or in part to hold
harmless an indemnified party for any reason (dth@n an act or omission or such indemnified pathg Company and each of you agree to
contribute to the aggregate losses, claims, damagksabilities (including legal or other expenseasonably incurred in connection with
investigating or defending same) (collectively, Sses”) to which the Company and one or more ofrgay be subject in such proportion so
that each of you is responsible for that portiosagpropriate to reflect the relative benefitseieed by the Company and each of you frorr
offering of the Notes from which such Losses anmevided, however, that in no case shall any of you be responsiri@fy amount in exce
of the commissions received by such of you in cotioe with the Notes from which such Losses arisei( the case of Notes sold pursuant tc
a Terms Agreement, the aggregate commissions ihativihave been received by such of you if such c@msions had been payable). If the
allocation provided by the immediately precedingterce is unavailable for any reason, the Compadyeach of you shall contribute in such
proportion as is appropriate to reflect not onlgtstelative benefits but also the relative faulthf Company and each of you in connection
with the statements or omissions which resulteslich Losses as well as any other relevant equitalnisiderations. Benefits received by the
Company shall be deemed to be equal to the totgdmeeeds from the offering (before deducting eses) of the Notes from which such
Losses arise, and benefits received by each oslall be deemed to be equal to the total commissieceived by such of you in connection
with the Notes from which such Losses arise (othencase of Notes sold pursuant to a Terms Agreenie aggregate commissions that
would have been received by such of you if suchro@sions had been payable). Relative fault shatldiermined by reference to whether an
alleged untrue statement or omission relates trimdtion provided by the Company or any of you. Toenpany and each of you agree that it
would not be just and equitable if contribution eeletermined by pro rata allocation or any othethio of allocation which does not take
account of the equitable considerations referreabtive. Notwithstanding
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the provisions of this paragraph (d), no persoiityof fraudulent misrepresentation (within the mieay of Section 11(f) of the Securities Act)
shall be entitled to contribution from any persdmovwvas not guilty of such fraudulent misrepresémtat-or purposes of this Section 8, each
person who controls any of you within the meanihthe Securities Act or the Exchange Act and eardctbr, officer and employee of any of
you shall have the same rights to contribution@sand each person who controls the Company witleinmeaning of either the Securities ,
or the Exchange Act, each officer of the Company wiall have signed the Registration Statementeant director, officer and employee of
the Company shall have the same rights to contdbuts the Company, subject in each case to theapie terms and conditions of this
paragraph (d). Any party entitled to contributioill promptly after receipt of notice of commencarhef any action, suit or proceeding aga
such party in respect of which a claim for conttibn may be made against another party or partidethis paragraph (d), notify such party
or parties from whom contribution may be sought,the omission to so notify such party or partieslisnot relieve the party or parties from
whom contribution may be sought from other obligasi it or they may have hereunder or otherwise timater this paragraph (d).

9. Termination.

(a) This Agreement will continue in effect untitt@nated as provided in this Section 9. This Agreetrmay be terminated by
either the Company as to any of you or any of ymofar as this Agreement relates to such of yadngiwritten notice of such termination to
such of you or the Company, as the case may be.Adreement shall so terminate at the close ofniaissi on the first Business Day following
the receipt of such notice by the party to whorrhsuatice is given. In the event of such terminatiom party shall have any liability to the
other party hereto, except as provided in Sect{ai, Section 4(i), Section 8 and Section 10.

(b) Each Terms Agreement shall be subject to teatimn in the absolute discretion of the Agent, byice given to the Company
prior to delivery of any payment for any Note tofaechased thereunder, if prior to such time @r¢hshall have occurred, subsequent to the
agreement to purchase such Note, any change, ates@opment involving a prospective change, iaftecting the business, results of
operations or financial condition of the Company &rs subsidiaries, taken as a whole, the effegthith is, in the judgment of the Agent, so
material and adverse as to make it impracticattaged with the offering or delivery of such Nd(i@,there shall have been, subsequent to the
agreement to purchase such Note, any decrease iatthg of any of the Company’s debt securitiedopdy’s Investors Service, Inc.,
Standard & Poor’s Corporation, Fitch Ratings Ltdif@uch entities no longer are providing suchngg, any “nationally recognized statistical
rating organization” (as defined for purposes ofeRLB6(g) under the Securities Act) or any notisei of any intended or contemplated
decrease in any such rating, (iii) trading in th@m@®anys Common Stock shall have been suspended by thenidsion or the New York Sto
Exchange or trading in securities generally onNke/ York Stock Exchange shall have been suspendiéaited or minimum prices shall ha
been established on such Exchange, (iv) a matisalption shall have occurred in commercial baglonsecurities settlement or clearance
services in the United States, (v) a banking moiato shall have been declared either by Federblewr York State authorities or (vi) there
shall have occurred any material outbreak or maltesgcalation of hostilities, declaration by thetea States of a national emergency or war ¢
other calamity or crisis, the effect of which ondncial markets is such as to make it, in the juslgnof the Agent, impracticable to proceed
with the offering or delivery of such Note.
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10. Survival of Certain Provision¥he respective agreements, representations, wegsairtdemnities and other statements of the
Company or its officers and of you set forth immaide pursuant to this Agreement will remain in fatce and effect, regardless of any
investigation made by or on behalf of you or thenpany or any of the directors, officers, employeesontrolling persons referred to in
Section 8 hereof, and will survive delivery of grayment for the Notes. The provisions of Sectidiijsahd 8 hereof shall survive the
termination or cancellation of this Agreement. Pinevisions of this Agreement (including without ltation Section 7 hereof) applicable to
any purchase of a Note for which an agreement tohase exists prior to the termination hereof shaivive any termination of this
Agreement. If at the time of termination of thisrdgment any Agent shall own any Notes purchasesbpuat to a Terms Agreement with the
intention of selling them, the provisions of Sentshall remain in effect until such Notes ar®ies

11. No Fiduciary DutyThe Company hereby acknowledges that (a) the psechiad sale of the Notes pursuant to the Sellirendy
Agreement is an arm’s-length commercial transadiieiveen the Company, on the one hand, and theté\gad any affiliate through which it
may be acting, on the other, (b) the Agents arentihg as fiduciaries of the Company and (c) tbenany’s engagement of the Agents in
connection with the offering and the process legdip to the offering is as independent contracosnot in any other capacity. Furthermore,
the Company agrees that it is solely responsibleniking its own judgments in connection with tlifeong (irrespective of whether any of t
Agents has advised or is currently advising the @amy on related or other matters). The Companyeagiet it will not claim that the Agents
have rendered advisory services of any naturesper, or owe an agency, fiduciary or similar dotyhe Company, in connection with such
transaction or the process leading thereto.

12. NoticesAll communications hereunder will be in writing aeffective only on receipt, and, if sent to anyof, will be mailed,
delivered or telegraphed and confirmed to suchoof, at the address specified in Schedule | heogtdf, sent to the Company, will be mailed,
delivered or telegraphed and confirmed to it atalLl.W. 105th Street, Miami, Florida 33178, attentof the Treasurer.

13. Successor3his Agreement will inure to the benefit of anddirding upon the parties hereto, their respectixesssors, the
directors, officers, employees, and controllingspess referred to in Section 8 hereof and, to thentprovided in Section 7, any person will
have any right or obligation hereunder.

14. Applicable LawThis Agreement will be governed by and construeaidoordance with the laws of the State of New Yuwiikhout
regard to its conflict of law provision.

15. CounterpartsThis Agreement may be executed in counterpart$y ebwhich shall be deemed an original but all diieh shall
together constitute one and the same instrument.
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If the foregoing is in accordance with your undansling of our agreement, please sign and retuus the enclosed duplicate hereof,
whereupon this letter and your acceptance shalésgmt a binding agreement among the Company and yo

The foregoing Agreement is
hereby confirmed and accepted
as of the date herec

BB&T CAPITAL MARKETS,
A DIVISION OF SCOTT & STRINGFELLOW,
LLC

By: /s/ Keith E. Pomroy
Name Keith E. Pomroy
Title: Vice Presiden

BNP PARIBAS SECURITIES CORF

By: /s/ Jim Turner
Name Jim Turner
Title: Managing Director, Head of Debt Capital Marl

BNY MELLON CAPITAL MARKETS, LLC

By: /s/ Daniel Klinger
Name Daniel Klinger
Title: Managing Directo

CITIGROUP GLOBAL MARKETS INC.

By: /s/ Brian Bednarski
Name Brian Bednarsk
Title: Managing Directo

Very truly yours,
RYDER SYSTEM, INC.

By: /s/ Robert D. Fatovic
Name Robert D. Fatovi
Title: Executive Vice President, Chief Legal Offi
and Corporate Secreta




COMERICA SECURITIES, INC

By: /s/ Cynthia J. Higgins

Name: Cynthia J. Higgir
Title: Senior Vice Presidel

HSBC SECURITIES (USA) INC

By: /s/ Dianne M. McKenna

Name: Dianne M. McKenn
Title: Senior Vice Presidel

JEFFERIES & COMPANY, INC

By: /s/ Matthew D. Casey

Name: Matthew D. Cas¢
Title: Managing Directo

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: /s/ Happy Hazelton

Name: Happy Hazelto
Title: Managing Directo

MITSUBISHI UFJ SECURITIES (USA), INC

By: /s/ Brian Cogliandro

Name: Brian Cogliandr
Title: Managing Directo

MIZUHO SECURITIES USA INC

By: /s/ James M. Shepard

Name: James M. Shepe
Title: Managing Directo



MORGAN STANLEY & CO. LLC

By: /s/ Yurij Slyz

Name: Yurij Slyz
Title: Executive Directo

PNC CAPITAL MARKETS LLC

By: /s/ Valerie Shadeck

Name: Valerie Shadec
Title: Director

RBC CAPITAL MARKETS, LLC

By: /s/ Scott G. Primrose

Name: Scott G. Primros
Title: Authorized Signator

RBS SECURITIES INC

By: /s/ Moshe Tomkiewicz

Name: Moshe Tomkiewic
Title: Managing Directo

REGIONS SECURITIES LL(

By: /s/ Timothy Monte

Name: Timothy Mont¢
Title: Managing Directo

U.S. BANCORP INVESTMENTS, INC

By: /s/ Chris Cicoletti

Name: Chris Cicolett
Title: Managing Directo

WELLS FARGO SECURITIES, LLC

By: /s/ Carolyn Hurley

Name: Carolyn Hurle'
Title: Director



SCHEDULE

Selling Agency Agreement dated February 6, 2013
Registration Statement Nol

Amount of the Securities registered: Indetermirsateunt
Amount of Notes: Indeterminate amount

The Company agrees to pay each Agent a commisgiaad & the following percentage of the principalaaunt of each Note sold by su
Agent:

Term Commission Rat
From 9 months to less than 1 year 125%
From 1 year to less than 18 mon .15(%
From 18 months to less than 2 ye .20(%
From 2 years to less than 3 ye .25(%
From 3 years to less than 4 ye .35(%
From 4 years to less than 5 ye .45(%
From 5 years to less than 6 ye .50(%
From 6 years to less than 7 ye .55(%
From 7 years to less than 11 ye .60(%
From 11 years to less than 15 ye .625%
From 15 years to less than 20 ye .70(%
From 20 years to 30 yee .75(%
Greater than 30 yea to be negotiate

Addresses for notices:

Notices to BB&T Capital Markets, a division of St&tStringfellow, LLC, shall be directed to it a09 East Byrd Street, Suite 300, Richmc
Virginia 23219, Attention: Keith E. Pomroy.

Notices to BNP Paribas Securities Corp. shall bectid to it at 787 Seventh Avenue, New York, NY19, Attention: BNP Paribas Securit
Corp.

Notices to BNY Mellon Capital Markets, LLC shall beected to it at 32 Old Slip, 16th Floor, New ¥pNY 10286, Attention: David Die:

Notices to Citigroup Global Markets Inc. shall beedted to it at 388 Greenwich Street, New York, NY013, Attention: Transactic
Execution Group.

Notices to Comerica Securities, Inc. shall be daédo it at 201 W Fort St, 2nd Floor, Detroit, ¥8226, Mail: 3090, Attention: Darren Nau

Notices to HSBC Securities (USA) Inc. shall be cliegl to it at 452 Fifth Avenue, New York, New YdRO018, Attention: Transactic
Management Grouj



Notices to Jefferies & Company, Inc. shall be digddo it at 520 Madison Avenue, New York, New Yd®022, Attention: General Couns

Notices to Merrill Lynch, Pierce, Fenner & Smittcamporated shall be directed to it at 50 Rockefdllaza, NY-050-12-01, New York, NY
10020, Attention: High Grade Debt Capital Marketarisaction Management/Legal.

Notices to Mitsubishi UFJ Securities (USA), Incalitbe directed to it at 1633 Broadway, 29th Flddew York, NY 10019, Attention: Capit.
Markets Group.

Notices to Mizuho Securities USA Inc. shall be diegl to it at 320 Park Aveni— 12th Floor, New York, NY 10022, Attention: Debafital
Markets Desk.

Notices to Morgan Stanley & Co. LLC shall be diegtto it at 1585 Broadway, 29th Floor, New York, 8036, Attention: Investme
Banking Division.

Notices to PNC Capital Markets LLC shall be direlcte it at P-P3PP-5-2, 225 Fifth Avenue, Pittsburgh, PA 152fention: Group Head —
Corporate Securities.

Notices to RBC Capital Markets, LLC shall be diegtto it at 200 Vesey Street, Three World FinanCiater, 8th Floor, New York, N
10281, Attention: Debt Capital Markets.

Notices to RBS Securities Inc. shall be directel & 600 Washington Blvd, Stamford, CT 06901 eAtion;: Debt Capital Markets Syndica

Notices to Regions Securities LLC shall be diredtei at 3050 Peachtree Road NW, Suite 400, AdlaGtA 30305, Attention: Debt Capit
Markets.

Notices to U.S. Bancorp Investments, Inc. shalflibected to it at 214 N. Tryon Street, 26th FId&X-NC-WSTC, Charlotte, NC 28202,
Attention: Head of Syndicate.

Notices to Wells Fargo Securities, LLC shall beedied to it at 550 South Tryon Street, 5th Flodratte, NC 28202, Attention: Transacti
Management.

The Company may satisfy its obligation under sutisedc) of Section 4 of the Selling Agency Agreernt furnish to each of the Agents
copies of all documents filed by the Company with €Commission pursuant to Section 13(a), 13(chri¥bs(d) of the Exchange Act by
promptly furnishing such documents to Mayer BrowtPl. 1675 Broadway, New York, NY 10019, Attentiordvizard S. Best, Esi



EXHIBIT A
RYDER SYSTEM, INC

MediumTerm Note Administrative Procedures

February 6, 2013

Medium-Term Notes, Due Nine Months or More From Etae of Issue (the “Notes”) are to be offered @moatinuing basis by Ryder
System, Inc. (the “Company”). BB&T Capital Markessdivision of Scott & Stringfellow, LLC, BNP Padb Securities Corp., BNY Mellon
Capital Markets, LLC, Citigroup Global Markets In€omerica Securities, Inc., HSBC Securities (U8%), Jefferies & Company, Inc.,
Merrill Lynch, Pierce, Fenner & Smith Incorporatéditsubishi UFJ Securities (USA), Inc., Mizuho Setias USA Inc., Morgan Stanley &
Co. LLC, PNC Capital Markets LLC, RBC Capital Markel LC, RBS Securities Inc., Regions Securitie€| .S. Bancorp Investments, Ir
Wells Fargo Securities, LLC, as agents (individualh “Agent” and collectively the “Agents”), havgraed to solicit purchases of Notes issuet
in fully registered form. The Agents will not beliglated to purchase Notes for their own account® Notes are being sold pursuant to a
Selling Agency Agreement among the Company and\tfents dated February 6, 2013 (the “Agency Agredthehhe Notes will rank equall
with all other unsecured and unsubordinated debiefCompany and have been registered with therfiestand Exchange Commission (the
“Commission”). The Bank of New York Mellon Trust @pany, N.A. (as successor to J.P. Morgan Trust GoppNational Association) (the
“Trustee”) is the trustee under the Indenture dagedf October 3, 2003 covering the Notes (theéhtdre”).

The Agency Agreement provides that Notes may atéspuschased by an Agent acting solely as prin@pédlnot as agent. In the event of
any such purchase, the functions of both the Agadtthe beneficial owner under the administratioe@dures set forth below shall be
performed by such Agent acting solely as principaless otherwise agreed to between the CompanguartdAgent acting as principal.

The Notes will be represented by one or more Mastees (as defined hereinafter) or one or more @l8ecurities (as defined
hereinafter) held by the Trustee, as agent forDégository Trust Company (“DTC"), and recordedhe book-entry system maintained by
DTC (a “Book- Entry Note”) or such other form agegd to by the Company and the Trustee. Only Nadgesminated and payable in U.S.
dollars may be issued as Book-Entry Notes. An ovafi@r Book-Entry Note will not be entitled to reeeia certificate representing such Note,
except in the event that use of the book-entryesggbr the Notes is discontinued.

The procedures to be followed during, and the $jgeeirms of, the solicitation of offers by the Age and the sale as a result thereof by
the Company are explained below. Administrative mwbrd-keeping responsibilities will be handledtfee Company by its Treasury
Department. The Company will advise the AgentstaedTrustee in writing of those persons handlingriadstrative responsibilities with
whom the agents and the Trustee are to commumegéeding offers to purchase Notes and the dethitlseir delivery.



Administrative procedures and specific terms ofdffering are explained below. Book-Entry Noteslw# issued in accordance with the
administrative procedures set forth in Part | hEras adjusted in accordance with changes in DB@&rating requirements. Unless otherwise
defined herein, terms defined in the Indenturethed\otes shall be used herein as therein defets for which interest is calculated on the
basis of a fixed interest rate, which may be zare referred to herein as “Fixed Rate Notes”. N&desvhich interest is calculated on the basis
of a floating interest rate are referred to heesirfFloating Rate NotesT.o the extent the procedures set forth below ceindlith the provision
of the Notes, the Indenture, DTC’s operating regmients or the Agency Agreement, the relevant pimvisof the Notes, the Indenture, DTC’s
operating requirements and the Agency Agreemettit statrol.

PART I

Administrative Procedures for
Book-Entry Notes

In connection with the qualification of the BookBnNotes for eligibility in the book-entry systemaintained by DTC, the Trustee will
perform the custodial, document control and adrtriaive functions described below, in accordandd s respective obligations under a
Letter of Representations from the Company and'thstee to DTC and a Medium-Term Note Certificatge®ement between the Trustee and
DTC and its obligations as a participant in DTQ@Juding DTC’s Same-Day Funds Settlement System ESD.

Issuance On any date of settlement (as defined under “Seaéte” below) for one or more Book-Entry Notes, @@mpany
will (i) cause the Registrar to increase the oufditag aggregate principal amount of one or moretenamtes
(each a “Master Note”), a security in fully registé form without coupons representing up to $500,000
principal amount of Book-Entry Notes, as refleciedts records, or (ii) issue a global securityfully registered
form without coupons (each a “Global Securitggch representing up to $500,000,000 principal anofuall suct
Book-Entry Notes that have the same original issue daiginal issue discount provisions, if any, Ins&trBaymer
Dates, Record Dates, reset, extension, repaynieking fund and redemption provisions, if any, MétuDate
and, in the case of Fixed Rate Notes, interest oatén the case of Floating Rate Notes, initidkrest rate, Base
Rate, Index Maturity, Interest Reset Period, IrdeReset Dates, Spread or Spread Multiplier, if ampimum
interest rate, if any, and maximum interest rdtany (all of the foregoing are collectively refedrto as the
“Terms”). Each Global Security will be dated ansuied as of the date of Settlement and authentitgttite
Trustee. Each Global Security will bear an origisalie date, which will be (i) with respect to aigimal Global
Security (or any portion thereof), the originalusslate specified in such Global Security anc



Identification Numbers

following a consolidation of Global Securities, witespect to the Global Security resulting fromhsuc
consolidation, the most recent Interest Paymeng Batvhich interest has been paid or duly providedn the
predecessor Global Securities, regardless of tteealauthentication of such resulting Global SéguNo Global
Security will represent both Fixed Rate and FlaafRate Boo-Entry Notes

The Company has arranged with the CUSIP Serviced&uof Standard & Poor’s Corporation (tl@&JSIP Servic
Bureau”) for the reservation of a series of CUSlilbers, which series consists of approximately @0&IP
numbers and relates to Global Securities repreggBidok-Entry Notes and book-entry medium-term sdasued
by the Company with or without other series dedigna. The Trustee, the Company and DTC have ofdafiom
the CUSIP Service Bureau a written list of sucteresd CUSIP numbers. The Company will assign CUSIP
numbers to Global Securities or other bookentryimmaeterm notes as described below under Settlement
Procedure “B”. DTC will notify the CUSIP Service Bau periodically of the CUSIP numbers that the Gany
has assigned to Global Securities and other boti-eredium-term notes. The Trustee will notify thempany at
any time when fewer than 100 of the reserved CUfBiRbers remain unassigned to Global Securitie#ret
book-entry mediumerm notes, and, if it deems necessary, the Compwéhseserve additional CUSIP numbers
assignment to Global Securities and other bookyan&dium-term notes. Upon obtaining such additic@idSIP
numbers, the Company shall deliver a list of suttiitional CUSIP numbers to the Trustee and D



Reqistration

Transfers

Exchanges

Global Securities and Master Notes will be issuelg o fully registered form without coupons. Ea@lobal
Security and Master Note will be registered innlaene of Cede & Co., as nominee for DTC, on the ritiesl
register for the Notes maintained under the Indentlihe beneficial owner of a Book- Entry Note ¢oe or more
indirect participants in DTC designated by such ekymill designate one or more participants in D(TWith
respect to such Book-Entry Note, the “Participants’act as agent or agents for such owner in adiorewith the
Book-Entry system maintained by DTC, and DTC weltord in book-entry form, in accordance with instians
provided by such Participants, a credit balancé véspect to such beneficial owner of such BooksENDte in
the account of such Participants. The ownershgrést of such beneficial owner (or such participansuch
Book-Entry Note will be recorded through the reoodl such Participants or through the separaterdearf such
Participants and one or more indirect participam@TC.

Transfers of a Book-Entry Note will be accomplistgdbook entries made by DTC and, in turn, by Bgodints
(and in certain cases, one or more indirect paditis in DTC) acting on behalf of beneficial tramesfs and
transferees of such Nof

The Trustee may deliver to DTC and the CUSIP SerBigreau at any time a written notice of consoiaata
copy of which shall be attached to the resultinghal Security described below) specifying (i) theSIP number
of two or more Outstanding Global Securities tlegiresent (A) Fixed-Rate Book-Entry Notes havingshme
Terms and for which interest has been paid to dineesdate, or (B) Floating Rate Book-Entry Notesitgthe
same terms and for which interest has been pdlteteame date, (ii) a date, occurring at leastytiiays after suc
written notice is delivered and at least thirty slégfore the next Interest Payment Date for suaskEmtry Notes
on which such Global Securities shall be exchariged single replacement Global Security and &iew CUSIF
number, obtained from the Company, to be assigmeddh replacement Global Security. Upon receiguch a
notice, DTC will send to its participants (includithe Trustee) a written reorganization noticentéffect that
such exchange will occur on such date. Prior tosfiexified exchange date, the Trustee will delisehe CUSIP
Service Bureau a written notice setting forth sexbhange date and such new CUSIP number and sthéihgs
of such exchange date, the CUSIP numbers of theaB®ecurities to be exchanged will no longer Haelv®n the
specified



Maturities:

Price to Public

Denominations

Interest

exchange date, the Trustee will exchange such G&sasaurities for a single Global Security bearing
the new CUSIP number and the CUSIP numbers ofitbtleamged Global Securities will, in
accordance with CUSIP Service Bureau proceduresabeeled and not immediately reassigned.
Notwithstanding the foregoing, if the Global Seties to be exchanged exceed $500,000,0(
aggregate principal amount, one Global Securityvdlauthenticated and issued to represent each
$500,000,000 of principal amount of the exchangtb@ Securities and an additional Global
Security will be authenticated and issued to regareany remaining principal amount of such Global
Securities (se“Denomination” below).

Each Book-Entry Note will mature on a date (the tay Date”) not less than 9 months after the
Original Issue Date for such No

Each Book-Entry Note will be issued at the percgataf principal amount specified in the Prospectu
Supplement (as defined in Section I(c) of the Ageigreement) or in a Pricing Supplement as
defined in the Prospectus Supplement relating ¢b diote.

The denomination of any Book-Entry Note will be amimum of $1,000 or any amount in excess
thereof that is an integral multiple of $1,000. HbSecurities and Master Notes will be denominate
in principal amounts not in excess of $500,000,000ne or more Book-Entry Notes having an
aggregate principal amount in excess of $500,0@0va8uld, but for the preceding sentence, be
represented by a single Global Security or MastgeNhen one Global Security or Master Note will
be authenticated and issued to represent eachGEBO0QO0 principal amount of such Bogkiry Note

or Notes and an additional Global Security or Miaktete will be authenticated and issued to
represent any remaining principal amount of sucbkB&ntry Note or Notes. In such a case involving
Global Securities, each of the Global Securitiggasenting such Book-Entry Note or Notes shall be
assigned the same CUSIP numl

General Except as set forth in the Book-Entry Note (drestdocuments incorporated therein),
interest, if any, on each Book-Entry Note will agefrom the original issue date for the first ietgr
period or the last date to which interest has lpeéd, if any, for each subsequent interest peood,
the Global Security or other book-entry medium-texte representing such Book-Entry Note, and
will be calculated and paid in the man



described in such Book-Entry Note and in the Pross as supplemented by the applicable Pricing
Supplement. Unless otherwise specified thereiry eagment of interest on a Book-Entry Note will
include interest accrued to but excluding the kgePayment Date or to but excluding the matufity o
any payment of principal (hereinafter referred4d'Maturity”), other than a Maturity of a Fixed Rat
Book-Entry Note occurring on the 31st day of a rhoimt which case such payment of interest will
include interest accrued to but excluding the 3@th of such month, or to but excluding the date of
redemption or repayment in full of such Book-Enfttgte (hereinafter referred to as “Redemption”).
Interest payable at the Maturity or upon Redemptiba Book-Entry Note will be payable to the
person to whom the principal of such Note is pagaBtandard & Poor’'s Corporation will use the
information received in the pending deposit messhkgperibed under Settlement Procedure “C” belo
in order to include the amount of any interest pégand certain other information regarding the
related Global Security or other book-entry medigmm note in the appropriate (daily or weekly)
bond report published by Standard & Poor’s Corponat

Record Dates The Record Date with respect to any Interest Reyate shall be the date 15
calendar days immediately preceding such Interagtiént Date (whether or not a Business Day).

Interest Payment Dates on Fixed Rate BBolry Notes Unless otherwise specified pursuant to
Settlement Procedure “A” below, interest paymemt$-ixed Rate Book-Entry Notes will be made
semiannually on [April 1] and [October 1] of eaday and at Maturity or upon Redemption;
provided, however, that in the case of a Fixed Rate Book-Entry Nedeed between a Record Date
and an Interest Payment Date, the first interegineat will be made on the Interest Payment Date
following the next succeeding Record Date. If amgtest Payment Date for a Fixed Rate Book-Entr
Note is not a Business Day, the payment due on daglshall be made on the next succee
Business Day and no interest shall accrue on sagiment for the period from and after such Interes
Payment Date.

Interest Payment Dates on Floating Rate BBoky Notes Interest Payments will be made on
Floating Rate Book-Entry Notes monthly, quartegigmi-annually or annually, or as specified in the
applicable Pricing Supplement. Unless otherwisdas#t in the Note, interest will be payable, irth
case of




Calculation of Interest

Floating Rate Book-Entry Notes with a monthly lesrPayment Period, on the third Wednesday of
each month; with a quarterly Interest Payment Beoa the third Wednesday of March, June,
September and December of each year; with a semiahinterest Payment Period, on the third
Wednesday of the two months specified pursuanetteBnent Procedure “A” below; and with an
annual Interest Payment Period, on the third Wetlesf the month specified pursuant to Settlemer
Procedure “A” below; providedhowever, that if an Interest Payment Date for a FloatirmgeRBook-
Entry Note would otherwise be a day that is nouaiBess Day with respect to such Floating Rate
Book-Entry Notes, such Interest Payment Date vélthe next succeeding Business Day with respec
to such Floating Rate Book-Entry Note, except m¢hse of a Floating Book-Entry Note for which
the Base Rate is LIBOR, if such Business Day th@next succeeding calendar month, such Intere:
Payment Date will be the immediately preceding Besss Day; and providddrtherthat in the case

of a Floating Rate Book-Entry Note issued betwe&eeord Date and an interest Payment Date, the
first interest payment will be made on the InteRsyment Date following the next succeeding Re
Date.

Notice of Interest Payment and Record Di. At the written request of the Company, the Trestdl
deliver to the Company and DTC a written list ocBel Dates and Interest Payment Dates that will
occur with respect to Book-Entry Notes. Prompthgagach Interest Determination Date for Floating
Rate Book-Entry Notes, the Trustee, as Calculakigant, will notify Standard & Poor’s Corporation
of the interest rates determined on such Interegginination Date

Fixed Rate BoolEntry Notes Interest on Fixed Rate Book-Entry Notes (inclgginterest for partial
periods) will be calculated on the basis of a 369-gear of twelve 30-day months.

Floating Rate BooEntry Notes. Interest rates on Floating Rate Bdektry Notes will be determine
as set forth in the form of Notes. Interest on fi@pRate Book- Entry Notes, except as otherwise se
forth therein, will be calculated on the basis cual days elapsed and a year of 360 days, extapt t
in the case of a Floating Rate Book-Entry Notewbich the Base Rate is the Treasury Rate, interes
will be calculated on the basis of the actual nundfelays in the yea




Payment of Principal and Interest

Payment of Interest OnlyPromptly after each Record Date, the Trusteedeliiver to the Company

and DTC a written notice setting forth, by CUSIRner, the amount of interest to be paid on each
Global Security on the following Interest Paymeitt@®(other than an Interest Payment Date
coinciding with Maturity or Redemption) and theaiodf such amounts. DTC will confirm the amount
payable on each Global Security or other book-em@giumterm note on such Interest Payment [
by reference to the appropriate bond reports pdtidy Standard & Poor's Corporation. The
Company will pay to the Trustee, as paying agéattotal amount of interest due on such Interest
Payment Date (other than at Maturity or upon Red&m] and the Trustee will pay such amount to
DTC, at the times and in the manner set forth balader “Manner of Payment”.

Payments at Maturity or Upon Redemptid@n or about the first Business Day of each mathi,

Trustee will deliver to the Company, DTC and thaskee a written list of principal and interest @ b
paid on each Global Security or other book-entrgliona-term note maturing (at Maturity or upon
Redemption or otherwise) in such month. The TrysteeCompany and DTC will confirm the
amounts of such principal and interest payments weispect to each such Global Security or other
book-entry medium-term note on or about the fiftlsBess Day preceding the Maturity Date or
Redemption Date, as the case may be, of such GE#ralrity or other book-entry medium-term note.
On or before the Maturity Date or Redemption Dagethe case may be, the Company will pay to the
Trustee, as paying agent, the principal amountiofi $Slobal Security or other book-entry medium-
term note, together with interest due at such Migtilrate or Redemption Date, as the case may be.
The Trustee will pay such amount to DTC at the sirard in the manner set forth below under
“Manner of Payment”. If any Maturity Date or Redetiop Date of a Global Security or other
bookentry medium-term note representing Book-ERNtoyes is not a Business Day, the payment due
on such day shall be made on the next succeedism&s Day and no interest shall accrue on such
payment for the period from and after such Matubigte or Redemption Date. Promptly after
payment to DTC of the principal and interest dudlaturity or upon Redemption of such Global
Security or other book-entry medium-term note, Thestee will cancel such Global Security or the
debt obligation evidenced by a Master Note, as#se may be, in accordance with the Indenture an
so advise the Company.

Manner of PaymentThe total amount of any principal and interest da Global Securities and ot}

book-entry mediur-term



Procedure for Rate Setting and
Posting:

notes on any Interest Payment Date or at Maturitypon Redemption shall be paid by the Company
to the Trustee in immediately available funds rerléhan 9:30 A.M. (New York City time) on such
date, or as soon as possible thereafter. The Comyidirmake such payment on such Global
Securities and other book-entry medium-term noteimtructing the Trustee to withdraw funds from
an account maintained by the Company at the Trustbg wire transfer to the Trustee. The Comg
will confirm any such instructions in writing toefTrustee. Prior to 10 A.M. (New York City time)
the Maturity Date or Redemption Date or as soopogsible thereafter, the Trustee will pay by
separate wire transfer (using Fedwire message grdtiryictions in a form previously specified by
DTC) to an account at the Federal Reserve Bankeaf Mork previously specified by DTC, in funds
available for immediate use by DTC, each paymemtrioicipal (together with interest thereon) due

a Global Security and other book-entry medium-taotes on such date. On each Interest Payment
Date (other than at Maturity or upon Redemptiomigriest payments shall be made to DTC, in funds
available for immediate use by DTC, in accordanith existing arrangements between the Trustee
and DTC. On each such date, DTC will pay, in acanog with its SDFS operating procedures then i
effect, such amounts in funds available for immgdisse to the respective Participants in whose
names the Book-Entry Notes represented by suchaG&dxcurities or Master Notes are recorded in
the book-entry system maintained by DTC. None efGompany (as issuer or as paying agent), the
Trustee shall have any direct responsibility dbility for the payment by DTC to such Participaafs
the principal of and interest on the Book-Entry éot

Withholding Taxes The amount of any taxes required under appliciableto be withheld from any
interest payment on a Book-Entry Note will be detieed and withheld by the Participant, indirect
participant in DTC or other Person responsiblefdowarding payments and materials directly to the
beneficial owner of such Not

The Company and the Agents will discuss from timérhe the aggregate principal amount of, the
issuance price of, and the interest rates to beebloy, Book-Entry Notes that may be sold as a tesul
of the solicitation of orders by the Agents. If iempany decides to set prices of, and rates bdnyrne
any Book-Entry Notes in respect of which the Agearsto solicit orders (the setting of such prices
and rates to be referred to herein as “postingi) the Company decides to change prices or rates
previously posted by it, it will promptly adviseetii\gents of the prices and rates to be po:



Acceptance and Rejection of Offers

Preparation of Pricing Supplement

Each Agent will promptly advise the Company by phlene of any offers to purchase Book-Entry
Notes received by such Agent. The Company will theesole right to accept any such offe
purchase Book-Entry Notes. The Company may rejggsach orders in whole or in part.

Each Agent may, in its discretion reasonably eseut reject an offer to purchase Book-Entry Notes
received by it in whole or in pal

If an offer to purchase a Book-Entry Note is acedfiy or on behalf of the Company, the Company,
with the approval of the Agent that presented aftdr (the “Presenting Agent”), will prepare a
pricing supplement (a “Pricing Supplement”) reflegtthe terms of such Book-Entry Note and will
arrange to have 10 copies thereof filed with then@ussion in accordance with the applicable
paragraph of Rule 424(b) under the Securities Adtwill supply at least 10 copies thereof (and
additional copies if requested) to the Presentiggr and one copy to the Trustee. The Presenting
Agent will cause a Pricing Supplement to be deéideto the agent of the Book-Entry Note.

The copies of the Pricing Supplement to be setiteédPresenting Agent shall be sent by telecopy or
overnight courier to arrive no later than 11:00.aNew York City time, on the second Business Day
following the sale date and shall be sent:

If to BB&T Capital Markets, a division of Scott &igfellow, LLC, to it at:

BB&T Capital Markets, a division of
Scott & Stringfellow, LLC

901 East Byrd Street, Suite 300
Richmond, Virginia 23219

Attn: Keith E. Pomroy

Telephone: 804-787-8221
Telecopy: 80-225-0498

If to BNP Paribas Securities Corp., to it at:

BNP Paribas Securities Corp.

787 Seventh Avenue

New York, NY 10019

Attn: BNP Paribas Securities Corp.
Telephone: 800-854-5674
Telecopy: 91-472-4745



If to BNY Mellon Capital Markets, LLC, to it at:

BNY Mellon Capital Markets, LLC
32 Old Slip, 16th Floor

New York, NY 10286

Attn: David Diez

Telephone: 412-234-0905
Telecopy: 412-234-2111

If to Citigroup Global Markets Inc., to it at:

Citigroup Global Markets Inc.

388 Greenwich Street

New York, NY 10013

Attn: Transaction Execution Group
Telephone: 212-816-1135
Telecopy: 646-291-5209

If to Comerica Securities, Inc., to it at:

Comerica Securities, Inc.
201 W Fort St, 2nd Floor
Detroit, Ml 48226

Mail: 3090

Attn: Darren Naum
Telephone: 313-222-3802
Telecopy: 313-964-5068

If to HSBC Securities (USA) Inc., to it at:

HSBC Securities (USA) Inc.

452 Fifth Avenue

New York, New York 10018

Attn: Transaction Management Group
Telephone: 866-811-8049

Telecopy: 212-525-0238

If to Jefferies & Company, Inc., to it at:

Jefferies & Company, Inc.

520 Madison Avenue, 12th Floor

New York, New York 10022

Attn: Prospectus Department

Telephone: 877-547-6340

Email: Prosepctus_Department@Jefferies.:



If to Merrill Lynch, Pierce, Fenner & Smith Inconmated, to it at:

Merrill Lynch, Pierce, Fenner & Smith Incorporated
One Bryant Park

NY1-100-03-01

New York, NY 10036

Attn: MTN Desk

Telephone: 646-855-6433

Telecopy: 646-855-0107

If to Mitsubishi UFJ Securities (USA), Inc., toat:

Mitsubishi UFJ Securities (USA), Inc.
1633 Broadway, 29th Floor

New York, NY 10019

Attn: Capital Markets Group
Telephone: 212-405-7440

Telecopy: 646-434-3455

If to Mizuho Securities USA Inc., to it at:

Mizuho Securities USA Inc.

320 Park Avenue — 12th Floor
New York, NY 10022

Attn: Debt Capital Markets Desk
Telephone: 212-984-3143
Telecopy: 917-512-7164

Morgan Stanley & Co. LLC, to it at:

Morgan Stanley & Co. LLC

1585 Broadway, 29th Floor

New York, NY 10036

Attn: Investment Banking Division
Telephone: 212-761-6691
Telecopy: 212-507-8999

PNC Capital Markets LLC, to it at:

PNC Capital Markets LLC 249
P3-P3PP-5-2

225 Fifth Avenue

Pittsburgh, Pennsylvania 15222

Attn: Group Head — Corporate Securities
Telephone: 412-762-2852

Telecopy: 41-705-2014



If to RBC Capital Markets, LLC , to it at;

RBC Capital Markets, LLC

Three World Financial Center

200 Vesey Street

New York, NY 10281

Attn: Debt Capital Markets

Telephone: 866-375-6829

Email: usdebtcapitalmarkets@rbccm.com\n\n\n

If to RBS Securities Inc., to it at:

RBS Securities Inc.

600 Washington Blvd

Stamford, CT 06901

Attn: Debt Capital Markets Syndicate
Telephone: 866-884-2071

Telecopy: 203-873-4534

If to Regions Securities LLC, to it at:

Regions Securities LLC

3050 Peachtree Road NW, Suite 400
Atlanta, GA 30305

Attn: Debt Capital Markets
Telephone: 404-279-7400

Telecopy: 404-279-7475

If to U.S. Bancorp Investments, Inc., to it at;

U.S. Bancorp Investments, Inc.
214 N. Tryon Street

26th Floor EX-NC-WSTC
Charlotte, NC 28202

Attn: Head of Syndicate
Telephone: 877-558-2607
Telecopy: 877-774-3462

If to Wells Fargo Securities, LLC, to it at:

Wells Fargo Securities, LLC
550 South Tryon Street
Charlotte, NC 28202

Attn: Transaction Management
Telephone: 704-715-0541
Telecopy: 70-383-9165



Suspension of Solicitation

Amendment or Supplement

or to such other address as the Presenting Agenspexify. Receipt of all telecopy transmissions
shall be confirmed by telephone.

In each instance that a Pricing Supplement is peehahe Presenting Agent will affix the Pricing
Supplement to Prospectuses prior to their use.datgd Pricing Supplements and the Prospectuses
which they are attached (other than those retdimefiles) will be destroyec

The Company reserves the right, in its sole digmmeto instruct the Agents to suspend at any tiior
any period of time or permanently, the solicitatafrorders to purchase Book-Entry Notes. Upon
receipt of such instructions, the Agents will favith suspend solicitation until such time as the
Company has advised them that such solicitation Ineaesumec

If the Company decides to amend or supplement dggsRation Statement (as defined in Section I(c
of the Agency Agreement) or the Prospectus (exice@ supplement relating to an offering of
securities other than the Notes), it will promptvise the Agents and furnish the Agents with the
proposed amendment or supplement and with suclicads and opinions as are required, all to the
extent required by and in accordance with the teshtke Agency Agreement. Subject to the
provisions of the Agency Agreement the Company fitaywith the Commission any supplement to
the Prospectus relating to the Notes. The Compalhpmevide the Agents and the Trustee with co

of any supplement and confirm to the Agents thahsupplement has been filed with the
Commission pursuant to the applicable paragraptuté 424(b).

In the event that at the time the Company suspsolitstation of offers to purchase Bod&atry Notes
there shall be any outstanding offers to purchasekHentry Notes that have been accepted by the
Company but for which settlement has not yet oazlyrthe Company will promptly advise the
relevant Agent and the Trustee whether such ordagsbhe settled and whether copies of the
Prospectus as supplemented to the time of the ssigmemay be delivered in connection with the
settlement of such sales. The Company will havestthe responsibility for such decision and for any
arrangements that may be made in the event th&@dhgany determines that such orders may not t
settled or that copies of such Prospectus mayasblieliverec



Procedure for Rate Changes

Delivery of Prospectus

Confirmation:

Settlement

When the Company has determined to change thestteates of Book-Entry Notes being offered, it
will promptly advise the Agents and the Agents Volithwith suspend solicitation of orders. The
Agents will telephone the Company with recommerofetias to the changed interest rates. At such
time as the Company has advised the Agents ofdheimerest rates, the Agents may resume
solicitation of orders. Until such time, or“indications of intere” may be recordec

A copy of the Prospectus and a Pricing Supplenedating to a Book-Entry Note must accompany ol
precede the earliest of any written offer of sudoBEntry Note, confirmation of the purchase of <
Book-Entry Note and payment for such Book-Entryéby its purchaser. If notice of a change in the
terms of the Book-Entry Notes is received by thewmtg between the time an order for a Book-Entry
Note is placed and the time written confirmatioartof is sent by the Presenting Agent to a custt

or his agent, such confirmation shall be accomphhjea Prospectus and Pricing Supplement settin
forth the terms in effect when the order was pla&ubject to “Suspension of Solicitation;
Amendment or Supplement” above, the Presenting f\géindeliver a Prospectus and Pricing
Supplement as herein described with respect to Baok-Entry Note sold by it. The Company will
make such delivery if such Book-Entry Note is sdiletctly by the Company to a purchaser (other
than an Agent)

For each offer to purchase a Bobktry Note solicited by an Agent and accepted leyGompany, th
Presenting Agent will issue a confirmation to theeghaser, with a copy to the Company, setting fortl
the details set forth below and delivery and payinmestructions

The receipt by the Company of immediately availdblels in payment for a Bodkntry Note and th
authentication and issuance of the Global Secarigther book-entry medium-term note representin
such Book-Entry Note shall constitute “settlemenith respect to such Book-Entry Note. All orders
accepted by the Company will be settled on thel tBirsiness Day following the date of sale of such
Book-Entry Note pursuant to the timetable for setttnt set forth below unless the Company and th
purchaser agree to settlement on another day vehialh be no earlier than the next Business Day
following the date of sal¢



Details for Settlement Settlement Procedures with regard to each BookyHhdte sold by the Company through any Agent,
as agent, shall be as follov

The Presenting Agent will advise the Compbmpyelephone of the following settlement

A.

information:

1.  Principal amount of the Book-Entry Note.

2. Inthe case of a Fixed Rate Book-Entry Ntite interest rate or, in the case of a Floating
Rate Book-Entry Note, the Base Rate, initial indérate (if known at such time), Index
Maturity, Interest Reset Period, Interest ReseeBabpread or Spread Multiplier (if any),
minimum interest rate (if any).

3. Issuance price of the Book-Entry Note.

4.  Trade and Settlement dates.

5.  Maturity Date and, if applicable, the Exdem Period and Final Maturity Date.

6. Record Dates, Interest Payment Dates anthterest Payment Period.

7. Optional Reset Dates, if any.

8.  Redemption provisions, if any.

9. Repayment or sinking fund provisions, ifan

10. Presenting Agent’s DTC participant accoumhber and commission, to be paid in the
form of a discount upon settlement.

11. Whether such Book-Entry Note is issued atriginal issue discount and, if so, the total
amount of OID, the yield to maturity and the init&crual period OID.

12. Taxpayer identification number of the pusdra

13. Net proceeds to the Company.

14. Any other applicable terms.

The Company will assign a CUSIP number to@tobal Security or other book-entry medium-
term note representing such Book-Entry Note, asaigarder number to such Book-Entry Note
and then advise the Trustee by telephone (confiimediting at any time on the same date



electronic transmission of the information settidrt Settlement Procedure “A” above, such
CUSIP number, such order number, the name of tbgelAting Agent and any other applicable
information. The Company will also notify the Prageg Agent by telephone or electronic
transmission of such CUSIP number as soon as paabtti. The Company will provide the
Trustee with registration instructions and Taxpdgentification Number (if the Note is not to be
registered to DTC or its nomine:

The Trustee will enter a pending depositsage through DTC’s Participant Terminal System
providing the following settlement information tars (which shall route such information to
Standard & Poos Corporation and Interactive Data Corporatiorg,Binesenting Agent and, ug
request, the Truste

1. The information set forth in Settlement ¢&aure*A”.
2. Identification as a Fixed Rate B-Entry Note or a Floating Rate Bc-Entry Note.

3. Initial Interest Payment Date for such Bdtkry Note, number of days by which such date
succeeds the related Record Date (which, in the @bBloating Rate Bookntry Notes the
reset daily or weekly, shall be the DTC Record Datach is the date five calendar days
immediately preceding the applicable Interest Paytridate and, in the case of all other
Book-Entry Notes, shall be the Record Date as ddfin such Notes) and amount of
interest payable on such Interest Payment [

The Interest Payment Peri

CUSIP number of the Global Security or ofiech book-entry medium-term note
representing such Bo-Entry Note.

6.  Whether such Global Security will represemy other Book-Entry Note (to the extent
known at such time

7. Account numbers of participant accountsnta@ned by DTC on behalf of the Presenting
Agent and the Truste

To the extent the Company has not alreadye dm, and if there is not a Master Note evidencing
the Book-Entry Note the Company will deliver to fhreistee a Global Security in a form that has
been approved by the Company, the Agents and ti&de.



Unless there is not a Master Note evidenttiegBook-Entry Note, the Trustee will complete
such Book-Entry Note, stamp the appropriate legaadnstructed by DTC, if not already set
forth thereon, and authenticate the Global Secuepyesenting such Book-Entry Note in
accordance with the terms of the written ordehef Company then in effec

DTC will credit such Boc«-Entry Note to the Trust’s participant account at DT!

The Trustee will enter an SDFS deliver ottleough DTC's Participant Terminal System
instructing DTC to (i) debit such Book-Entry Notethe Trustees participant account and cre
such Book-Entry Note to the Presenting Agent’sipigdnt account and (i) debit the Presenting
Agent’s settlement account and credit the Trustseetdement account for an amount equal to
the price of such Book-Entry Note less the Preagmiigent’s commission. The entry of such a
deliver order shall constitute a representationwmadanty by the Trustee to DTC that (i) the
Master Note or Global Security representing suchkBantry Note has been issued and
authenticated and (i) the Trustee is holding SMelster Note or Global Security pursuant to the
Mediurr-Term Note Certificate Agreement between the TruateeDTC.

The Presenting Agent will enter an SDFSwéelbrder through DTC'’s Participant Terminal
System instructing DTC (i) to debit such Book-Enitgte to the Presenting Agent’s participant
account and credit such Book-Entry Note to theigggnt accounts of the Participants with
respect to such Book-Entry Note and (ii) to defioét $ettlement accounts of such Participants
and credit the settlement account of the Presedtiant for an amount equal to the price of
such Bool-Entry Note.

Transfers of funds in accordance with SRIeSver orders described in Settlement Procedures
“G” and “H” will be settled in accordance with SDEBerating procedures in effect on the
settlement date

The Trustee will, upon receipt of fundsifrthe Presenting Agent in accordance with Settlémel
Procedure*G”, credit



Settlement Procedures Timetable

or wire transfer to an account specified by the @any funds available for immediate use in
amount transferred to the Trustee in accordande Sattlement Procedu“G”.

K.  The Presenting Agent will confirm the pursbaf such Book-Entry Note to the purchaser eithe
by transmitting to the Participants with respecsuich Book-Entry Note a confirmation order or
orders through DTC'’s institutional delivery systemby mailing a written confirmation to such
purchaser

For orders of Book-Entry Notes solicited by an Agaend accepted by the Company for settlement o
the first Business Day after the sale date, Se#tigrRrocedures “A” through “K” set forth above dhal
be completed as soon as possible but not laterttigarespective times (New York City time) set ffc
below:

Settlement

Procedur¢ Time

A 11:00 A.M. on the sale da

B 12:00 Noon on the sale d¢
C 2:00 P.M. on the sale de

D 3:00 P.M. on the day before settlem
E 9:00 A.M. on settlement da
F 10:00 A.M. on settlement da
G-H 2:00 P.M. on settlement de

| 4:45 P.M. on settlement dé
JK 5:00 P.M. on settlement de

If a sale is to be settled more than one Businessditer the sale date, Settlement Procedures “A”,
“B” and “C” shall be completed as soon as practiediut no later than 11:00 A.M. and 12:00 Noon
on the first Business Day after the sale date anidter than 2:00 P.M. on the Business Day betog
settlement date, respectively. If the initial irtgtrrate for a Floating Rate Book-Entry Note has no
been determined at the time that Settlement Proeedl is completed, Settlement Procedures “B”
and “C” shall be completed as soon as such rate has bemdeed but no later than 12:00 Noon
2:00 P.M., respectively, on the Business Day befioeesettlement date. Settlement Procedure “1” is
subject to extension in accordance with any extensf Fedwire closing deadlines and in the other
events specified in SDFS operating proceduresfatiedn the settlement da



Failure to Settle

If settlement of a Book-Entry Note is rescheduledanceled, the Trustee will deliver to DTC,
through DTC's Participant Terminal System, a caatieh message to such effect by no later than
2:00 P.M. on the Business Day immediately precethiegscheduled settlement dz

If the Trustee fails to enter an SDFS deliver ondi¢gh respect to a Book-Entry Note pursuant to
Settlement Procedure “G”, then, upon written retjoéthe Company (which may be by telecopy) the
Trustee shall deliver to DTC, through DTC’s Paganit Terminal System, as soon as practicable, a
withdrawal message instructing DTC to debit sucblBEntry Note to the Trustee’s participant
account. DTC will process the withdrawal messagavipged that the Trustee’s participant account
contains a principal amount of the Global Secwitpther book-entry mediurtgrm note representir
such Book-Entry Note that is at least equal topttiecipal amount to be debited. If a withdrawal
message is processed with respect to all the BowkrBlotes represented by a Global Security, the
Trustee will cancel such Global Security in accamawith the Indenture and so advise the Compan
and the Trustee, and the Trustee will make appatgpgantries in its records. The CUSIP number
assigned to such Global Security or other bookyemidium-term note shall, in accordance with
CUSIP Service Bureau procedures, be canceled arichmediately reassigned. If a withdrawal
message is processed with respect to one or matrapball, of the Book-Entry Notes represented by
a Global Security, the Trustee will exchange suoblBEntry Note for two Global Securities, one of
which shall represent such Book-Entry Notes andl eacanceled immediately after issuance and tt
other of which shall represent the other Book-EMoges previously represented by the surrendered
Global Security and shall bear the CUSIP numbéhefsurrendered Global Security.

If the purchase price for any Book-Entry Note i$ timely paid to the Participants with respect to
such Note by the beneficial purchaser thereof @ewson, including an indirect participant in DTC,
acting on behalf of such purchaser), such Partitgand, in turn, the Presenting Agent may enter
SDFS deliver orders through DTECParticipant Terminal System reversing the ordatsred pursua
to Settlement Procedures “H” and “G” respectiv@lgereafter the Trustee will deliver the withdrawal
message and take the related actions describée préceding paragraph. If such failure shall have
occurred for any reason other than a default byPtiesenting Agent in the performance



Trustee Not to Risk Funds

Authenticity of Signatures

Payment of Expenses

Periodic Statements from the Trustee

its obligations hereunder and under the Agency &gent, then the Company will reimburse the
Presenting Agent or the Trustee, as applicabl@noaquitable basis for the loss of the use of funds
during the period when they were credited to theant of the Company.

Notwithstanding the foregoing, upon any failuresétdtle with respect to a Bo-Entry Note, DTC ma
take any actions in accordance with its SDFS opgyqrocedures then in effect. In the event of a
failure to settle with respect to one or more, fattall, of the Book-Entry Notes to have been
represented by a Global Security, the TrusteepuilVide, in accordance with Settlement Procedure
“E”, for the authentication and issuance of a Gl&ecurity representing the other Book-Entry Notes
to have been represented by such Global Securityvlhmake appropriate entries in its recor

Nothing herein shall be deemed to require the €rugd risk or expend its own funds in connec

with any payment to the Company, DTC, the Agenttheragent, it being understood by all parties
that payments made by the Trustee to the Compah§, Ehe Agents or the agent shall be made only
to the extent that funds are provided to the Teufte such purpos:

The Company will cause the Trustee to furnish tigemts from time to time with the specimen
signatures of each of the Trustee’s officers, eyg#s or agents who has been authorized by the
Trustee to authenticate Book-Entry Notes, but eeithe Trustee nor any Agent will have any
obligation or liability to the Company or the Trestin respect of the authenticity of the signatire
any officer, employee or agent of the Company erTtustee on any Bo-Entry Note.

Each Agent shall forward to the Company, on a migrtihsis, a statement of the out-of-pocket
expenses incurred by such Agent during that mdrghare reimbursable to it pursuant to the terms ¢
the Agency Agreement. The Company will remit paytiterthe Agents currently on a monthly ba

Upon the request of the Company, the Trustee emitito the Company a statement setting forth the
principal amount of Book-Entry Notes Outstandingathat date and setting forth a brief description
of any sales of Book-Entry Notes of which the Comphas advised the Trustee but which have not
yet been settlec



EXHIBIT B
Ryder System, Inc.

Medium-Term Notes
Due Nine Months or More From the Date of Issue

TERMS AGREEMENT
[e 120[¢ ]

Ryder System, Inc.
11690 N.W. 103 Street
Miami, Florida 33178

Attention: Treasurer

Subject in all respects to the terms and conditafitie Selling Agency Agreement (the “Agreementé}ed February 6, 2013, between BB&T
Capital Markets, a division of Scott & StringfellpWl. C, BNP Paribas Securities Corp., BNY Mellon @apMarkets, LLC, Citigroup Global
Markets Inc., Comerica Securities, Inc., HSBC Siiegr(USA) Inc., Jefferies & Company, Inc., Mekrtiynch, Pierce, Fenner & Smith
Incorporated, Mitsubishi UFJ Securities (USA), Indizuho Securities USA Inc., Morgan Stanley & CoC, PNC Capital Markets LLC,
RBC Capital Markets Corporation, RBS Securities,IRegions Securities LLC, SunTrust Robinson Huraphinc., U.S. Bancorp
Investments, Inc., Wells Fargo Securities, LLC, gad, the undersigned agrees to purchase the fiolgpiNotes of Ryder System, In



Aggregate Principal Note
Interest Rate
Date of Maturity:
Interest Payment Date
Record Dates
Other Terms of Note
Discount:

Purchase Price

Time of Sale
Purchase Date and Tirr

Place for Delivery of Notes and Payment
Therefor:

Method of Paymen
Modification, if any, in the requirements to delithe documents
specified in Sections 2(b) or 6(b) or other Sedtiohthe

Agreement

Period during which additional Notes may not belqalrsuant to
Section 4(n) of the Agreemel

Accepted:
RYDER SYSTEM, INC.

By:
Title:

% of Principal Amoun

% of Principal Amount [plus accrued interest, iffafrom

[Agent]

By:




Exhibit 5.1

Greenberg Traurig, P.A.
401 East Las Olas Boulevard, Suite 2000
Fort Lauderdale, FL 33301

February 6, 2013

Ryder System, Inc.
11690 NW 103" Street
Miami, Florida 33178-1103

Ladies and Gentlemen:

We have acted as special counsel to Ryder System,d Florida corporation (the “Company”), in cention with the automatic shelf
registration statement on Form S-3 (such regisimattatement, including the documents incorporbyedference therein, the “Registration
Statement”) filed with the Securities and Excha@genmission (the “Commission”) relating to the ofifigy by the Company from time to time,
pursuant to Rule 415 under the Securities Act 831as amended (the “Securities Act”), of (i) dedturities representing unsecured
obligations of the Company (the “Debt Securitigs’be issued pursuant to the Indenture, dated @c®2003, by and between the Company
and The Bank of New York Mellon Trust Company, N(the “Trustee”), as successor trustee to J.P. Btofigust Company, National
Association, as may be supplemented from timente {ithe “Indenture”); (ii) shares of common stoéithe Company, par value $0.50 per
share (“*Common Stock”); (iii) shares of preferrédck of the Company (“Preferred Securities”), @irgctional interests in the Preferred
Securities represented by depositary shares (“Dpp$Shares”), (v) warrants to purchase the Delnu@ities, Common Stock, Preferred
Securities or Depositary Shares (“Warrants”); ¢ahtracts to purchase Common Stock (“Stock PurcBaséracts”), (vii) units consisting of a
Stock Purchase Contract and the related Debt SiesyufPreferred Securities, U.S. treasury secoritgther U.S. government or agency
obligation (“Stock Purchase Units,” together witle tDebt Securities, Common Stock, Preferred SéesiriDepositary Shares, Warrants and
Stock Purchase Contracts, the “Securities”) in ead®, as described in the prospectus formingtaptre Registration Statement (the
“Prospectus”) and as shall be designated by thep@agnat the time of the applicable offering. Thignion is being furnished in accordance
with the requirements of Item 601(b)(5) of RegulatbE-K under the Securities Act.

In our capacity as special counsel, we have exaihrsneh documents, including (i) the Registraticet@nent, (ii) the Indenture, (iii) the
Company’s Restated Articles of Incorporation, agaded, (iv) the Company’s By-laws, as amended¢émrin resolutions of the Board of
Directors of the Company relating to the registnaf the Securities, and resolutions relating sigedly to the issuance of up to $800,000,000
in aggregate principal amount of Debt Securities, @vi) related matters as we have considered sapgand appropriate for the purposes of
the opinions set forth below. In addition, we haxamined and relied upon the originals, or copétified or otherwise identified to our
satisfaction, of such records, documents, certdigand other instruments as in our judgment azegsary or appropriate



enable us to render the opinions expressed belewo Aarious questions of fact material to thisnapi, we have relied upon representations o
officers or directors of the Company and documémsished to us by the Company without independerification of their accuracy. We
have also assumed the genuineness of all signathessuthenticity of all documents submitted tas®riginals and the conformity to
authentic original documents of all documents stiigmhito us as copies.

Based upon and subject to the foregoing, and asguihat at or prior to the time of the deliverytiogé Securities: (i) the Registration
Statement and any amendments thereto (includinggffective amendments) will be effective and widimply with all applicable laws at the
time the Securities are offered or issued as capiteed by the Registration Statement; (ii) a progesupplement or term sheet will have t
prepared and filed with the Commission describhrey$ecurities offered thereby and will comply vathapplicable laws; (iii) all Securities
will be issued and sold in compliance with appliediederal and state securities laws and in thengrastated in the Registration Statement an
the appropriate Prospectus Supplement; (iv) a ifiegrselling agency, purchase, underwriting, onifar agreement with respect to any
Securities offered or issued will have been dulharized and validly executed and delivered byGloenpany and the other parties thereto; an
(v) any Securities issuable upon conversion, exgbaor exercise of any of the Securities beingretfeor issued will be duly authorized,
created, and, if appropriate, reserved for issuapoa such conversion, exchange, or exercise, vefaspinion that:

1. (i) As to the Debt Securities, the issuancemfau$800,000,000 in aggregate principal amoumetit Securities has been duly
authorized by all necessary action by the Boarditdctors of the Company and the authorized offiadrthe Company and, when
executed and authenticated (as specified in thenltade), and delivered against payment to the Cagnpfithe purchase price of such
series of Debt Securities, all as contemplatechbyRegistration Statement and the prospectus supplerelating thereto and the
applicable terms of such series of Debt Securfitase been duly authorized and established in aaocedwith the Indenture and the
applicable definitive selling agency, underwritipgirchase or other agreement, then, subject thrthiterms of the Debt Securities be
in compliance with then applicable law, the Debt8#ies will constitute valid and binding obligatis of the Company; and (i) as to
other Debt Securities, when, as and if a serid3etft Securities has been duly authorized by apatgpcorporate action, executed,
authenticated (as specified in the Indenture),dslivered against payment to the Company of thetmsge price of such series of Debt
Securities, all as contemplated by the Registraé@imtement and the prospectus supplement reldtargtb and the applicable terms of
such series of Debt Securities have been duly aattband established in accordance with the Inderdand the applicable definitive
selling agency, underwriting, purchase or otheeeagrent, then, subject to the final terms of thet[Bezurities being in compliance with
then applicable law, such series of Debt Secunitiide validly issued and will constitute valiti@ binding obligations of the Company.

2. When, as, and if shares of Common Stock have thely authorized by appropriate corporate actigsyed and delivered against
payment to the Company of the purchase price df shares of Common Stock, all as contemplated &yRéygistration Stateme



and the prospectus supplement relating theretoraadcordance with the applicable definitive undéimg agreement, purchase or other
agreement, such shares of Common Stock will bellyaksued, fully paid and non-assessable.

3. When, as and if further action by the Board o&Etors of the Company, or a duly authorized cotteaithereof, establishing the
designation of, and certain other particular teafpshe Preferred Securities of any series andaipg the Articles of Amendment
relating to such series, has been taken, suchléstaf Amendment have been duly filed with the 8oy of the State of Florida, and the
Preferred Securities have been duly authorizede@and delivered against payment to the Compatiyegburchase price of such shares
of Preferred Securities, all as contemplated byRégistration Statement and the prospectus supplemelating thereto and in accordal
with the applicable definitive underwriting agrearhepurchase or other agreement, such shares fafriere Securities will be validly
issued, fully paid and non-assessable.

4. When, as, and if Depositary Shares have begnadiihorized by appropriate corporate action, &edapplicable depositary and related
agreements have been duly executed and delivertdtelyompany against payment to the Company gbtinehase price of such
Depositary Shares, all as contemplated by the Ratiem Statement and the prospectus supplematinglthereto and in accordance
with the applicable definitive underwriting, purceaor other agreement, such Depositary Sharedevilhlidly issued and will entitle the
holders thereof to the rights specified in thetedladepositary agreement.

5. When, as, and if Warrants have been duly awtediby appropriate corporate action, and the mblarant agreements have been
executed and delivered by the Company against patytnéhe Company of the purchase price of suchrélviés, all as contemplated by
the Registration Statement and the prospectus esungpit relating thereto and in accordance with gdi@able definitive underwriting,
purchase or other agreement, such Warrants witdate valid and binding obligations of the Compan

6. When, as, and if Stock Purchase Contracts heee Buly authorized by appropriate corporate actiod the applicable stock purchase
contract agreement and related agreements havedbgeexecuted and delivered by the Company agpenginent to the Company of t
purchase price of such Stock Purchase Contrattss abntemplated by the Registration Statementlamg@rospectus supplement relat
thereto and in accordance with the applicable d&famunderwriting, purchase or other agreementhsstock Purchase Contracts will
constitute valid and binding obligations of the Guamy.

7. When, as and if Stock Purchase Units have bagradithorized by appropriate corporate action éulgt executed and delivered by the
Company against payment to the Company of the psechrice of such Stock Purchase Units, all assogpiaited by the Registration
Statement and the prospectus supplement relatargtthand in accordance with the applicable défaiinderwriting, purchase or other
agreement, such Stock Purchase Units will constitatid and binding obligations of the Compa



This opinion is subject to applicable bankruptagalvency, reorganization, fraudulent transfer, atanium or other similar laws of
general applicability, affecting or limiting theghts of creditors, and general principles of equitgluding (without limitation) concepts of
materiality, reasonableness, good faith and faatidg, and other similar doctrines affecting théoeceability of agreements generally
(regardless of whether considered in a proceediregjuity or at law).

We are members of the Bar of the States of New ‘dork Florida and the foregoing opinion is limitedte laws of the States of New
York and Florida and the federal laws of the UniSdtes of America.

We hereby consent to the use of this opinion asxaibit to the Registration Statement. In additie,consent to the reference to our
name under the caption “Legal Opinions” in the peadus. In giving this consent, we do not admit tix@ are within the category of persons
whose consent is required under Section 7 of theoAthe Rules and Regulations of the Commissisudd thereunder.

Greenberg Traurig, P.A.
/sl Greenberg Traurig, P.A.



EARNINGS:

Earnings before income tax

Fixed charge

Add: Amortization of capitalized intere
Less: Interest capitalize

Earnings available for fixed charges (

FIXED CHARGES:

Interest and other financial charg

Costs associated with sale of receival

Portion of rents representing interest expe
Total fixed charges (B

RATIO OF EARNINGS TO FIXED
CHARGES (A) / (B)

Ryder System, Inc. and Subsidiaries
Ratio of Earnings to Fixed Charges

Continuing Operations
(Dollars in thousands)

Exhibit 12.1

For the Nine
Years Ended Months Ended
September 30

2007 2008 2009 2010 2011 2012
402,20« 409,28t 143,76¢ 186,30! 279,38 221,27
222,01 220,18 204,46" 181,86( 183,94 141,59(
457 471 62C 74z 72z 55C
28€ 1,04¢ 1,361 19t 17 12
624,39: 628,89 347,49 368,71: 464,04 363,40¢
160,35¢ 158,24 147,80: 130,65 133,49¢ 105,57°
0 0 0 0 0 0
61,65¢ 61,94: 56,66¢ 51,20¢ 50,45: 36,01«
222,01 220,18  204,46' 181,86( 183,94 141,59(
2.81 2.8€ 1.7C 2.0c 2.52 2.57




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Forn3 $f our report dated February 16, 2012 relatir
the financial statements, financial statement saleeand the effectiveness of internal control dir@ncial reporting, which appears in Ryder

System, Inc.’s Annual Report on Form 10-K/A for frear ended December 31, 2011. We also conseim¢ tieference to us under the heading
“Experts” in such Registration Statement.

/sl PricewaterhouseCoopers LLP
Miami, Florida
February 6, 2013



Exhibit 24.1

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of thedensigned, being directors of Ryder System, InElpada corporation,
(the “Corporation”), hereby constitutes and apmRbbert D. Fatovic, Flora R. Perez and Julie Aude, and each of them, his or her true an
lawful attorney-in-fact and agent, with full powafrsubstitution and resubstitution, for him or bhed in his or her name, place and stead in an
and all capacities, to execute in the name of sach person and to file (i) a Registration Stataméthe Corporation on Form S-3 under the
Securities Act of 1933 with respect to the Corpores debt securities, preferred stock, commonistdepositary shares, stock purchase
contracts and stock purchase units and (ii) anyadiremendments and posffective amendments to such Registration Stateasentich perse
or persons executing the same pursuant to this iPaiwtorney may approve.

This Power of Attorney may be signed in any nundferounterparts, each of which shall constitut@aginal and all of which, taken

together, shall constitute one Power of Attorney.

IN WITNESS WHEREOF, the undersigned has set htsohand hereunto, effective as of the 5th dayaibker 2012.

/sl James S. Beard

James S. Beal

/s/ Robert J. Eck

Robert J. Ecl

/s/ Michael F. Hilton

Michael F. Hilton

/s/ Luis P. Nieto, Jr.

Luis P. Nieto, Jr

/s/ Abbie J. Smith

Abbie J. Smitt

/s/ John M. Berra
John M. Berre

/sl L. Patrick Hassey
L. Patrick Hasse

/s/ Tamara L. Lundgren
Tamara L. Lundgre

/sl Eugene A. Renna
Eugene A. Renn

/s/ E. Follin Smith
E. Follin Smith

/sl Hansel E. Tookes, Il
Hansel E. Tookes,




Exhibit 25.1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2) O

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

(Exact name of trustee as specified in its charter)

95-357155¢€
(Jurisdiction of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
400 South Hope Stree
Suite 400
Los Angeles, California 90071
(Address of principal executive offices (Zip code)
RYDER SYSTEM, INC.
(Exact name of obligor as specified in its charter)
Florida 56-073925C
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)
11690 NW 10%h Street
Miami, Florida 331761103
(Address of principal executive offices (Zip code)

Debt Securities
(Title of the indenture securities)




16.

General information. Furnish the following information as to the trustee:
(&) Name and address of each examining or supervisingithority to which it is subject.

Name Addres:
Comptroller of the Currency Washington, DC 20219
United States Department of the Treas
Federal Reserve Bai San Francisco, CA 941(
Federal Deposit Insurance Corporat Washington, DC 2042

(b) Whether it is authorized to exercise corporate truspowers.
Yes.

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskbe each such affiliation.
None.

List of Exhibits.

Exhibits identified in parentheses below, on file wh the Commission, are incorporated herein by refeence as an exhibit hereto,

pursuant to Rule 7a-29 under the Trust Indenture At of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

1. A copy of the articles of association of The BafiNew York Mellon Trust Company, N.A., formefkypown as The Bank of New
York Trust Company, N.A. (Exhibit 1 to Form T-1dd with Registration Statement No. 333-121948 axtdlit 1 to Form T-1

filed with Registration Statement No. -152875).

2. A copy of certificate of authority of the trustto commence business. (Exhibit 2 to Form T-Hfiléth Registration Statement No.

335-121948).

3. A copy of the authorization of the trustee tereise corporate trust powers (Exhibit 3 to Forrh filed with Registration Statement

No. 33-152875).
-2.



A copy of the existing t-laws of the trustee (Exhibit 4 to Forn-1 filed with Registration Statement No. -162713).

The consent of the trustee required by Secttir{t8 of the Act (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-
152875).

A copy of the latest report of condition of fheistee published pursuant to law or to the requéngts of its supervising or
examining authority

-3-



SIGNATURE

Pursuant to the requirements of the Act, the Teystde Bank of New York Mellon Trust Company, N.A banking association
organized and existing under the laws of the UnBtates of America, has duly caused this stateofegligibility to be signed on its behalf by
the undersigned, thereunto duly authorized, athéCity of Los Angeles, and State of California,tbe 31st day of January, 2013.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.

By: /s/ Teresa Petta
Name: Teresa Pett
Title: Vice Presiden




Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
of 400 South Hope Street, Suite 400, Los Angelés90071

At the close of business September 30, 2012, hdalisn accordance with Federal regulatory authamgyructions.

ASSETS

Cash and balances due from depository instituti
Noninteres-bearing balances and currency and «
Interes-bearing balance
Securities
Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased umpleements to rese
Federal funds sol
Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and alt=
Trading asset
Premises and fixed assets (including capitalizadds
Other real estate ownt
Investments in unconsolidated subsidiaries andcézssal companie
Direct and indirect investments in real estate werd
Intangible asset:
Goodwill
Other intangible asse
Other asset

Total asset

EXHIBIT 7

Dollar Amount:

in Thousand:

752
384

664,28:

66,50(

o

[cNoNoNoNe]

N

6,31

eNoNe)

856,31
166,28:
127,86¢
$ 1,888,69.



LIABILITIES

Deposits:
In domestic office: 53t
Noninteres-bearing 53¢
Interes-bearing 0

Not applicable
Federal funds purchased and securities sold umpieements to repurchas

Federal funds purchas 0

Securities sold under agreements to repurc 0
Trading liabilities 0
Other borrowed mone!

(includes mortgage indebtedness and obligationsmueabpitalized lease 0
Not applicable
Not applicable
Subordinated notes and debentt 0
Other liabilities 230,60¢
Total liabilities 231,14:

Not applicable
EQUITY CAPITAL

Perpetual preferred stock and related sur 0
Common stocl 1,00(C
Surplus (exclude all surplus related to prefertedlg 1,121,52
Not available

Retained earninc 530,02¢

Accumulated other comprehensive inca 5,00¢
Other equity capital componer 0
Not available

Total bank equity capit: 1,657,55;

Noncontrolling (minority) interests in consolidatsdbsidiarie: 0
Total equity capita 1,657,55.
Total liabilities and equity capiti 1,888,69.

I, Cherisse Waligura, CFO of the abavamed bank do hereby declare that the Reports mdi@n and Income (including the support
schedules) for this report date have been prepareshformance with the instructions issued byahpropriate Federal regulatory authority
and are true to the best of my knowledge and belief

Cherisse Waligur ) CFO

We, the undersigned directors (trustees), attetsiet@orrectness of the Report of Condition (inglgdhe supporting schedules) for this
report date and declare that it has been examiyed bnd to the best of our knowledge and belisfieen prepared in conformance with the
instructions issued by the appropriate Federallatgry authority and is true and correct.

Troy Kilpatrick, Presiden )
Frank P. Sulzberger, M ) Directors (Trustees
William D. Lindelof, MD )



