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ARTICLES OF AMENDMENT TO . \”l LRSS e RS
THE RESTATED ARTICLES OF INCORPORATIONT AL 1‘” DSSLE, FLORIOA
OF
RYDER SYSTEM, INC. -

{Additions arc underiined, deletions are struck-out)

F'ursuant to the provisicns of Sections €07.1001 and 607.1006, Florida Statutes, Ryder
Syster, Inc., a Florida corporation (the “Cuorporation™. adepts the following smendment to its
Restated Articles of Incorporation, dated March 7, 1986, as amended on May 6, 1986, December
31, 1986, October 31, 1993, May 30, 1996, May 6, 2013 and May 2, 2014 (the “Restated Articles

of Incormporation™):

FIRST: Sectiens (d) and (e) of Article [V of the Restated Articles of Incorporation
shall be amended as follows:

“ARTICLE IV

Bourd of Directors

(d) Removal. Subject to the rights of any class or serics of stock having a
preference over the Common Stock as to dividends or upon liquidation to elect
Directors under specified cirewmstances, any Dircctor may be removed from
office, with or without vause, only by the affirmative vote of the holders of a
majority ¢f the votes cast (in person_or by proxv) by the holders of the then
outstanding shares of stock entitled to voue generaily in the election of Directors,

voling logether as a single class,  For_purposes of clarily, “abstentions,”

“withheld'” votes and “broker non-votes” shall not be counted as a vole cast with

respect 1o such action,

Amc!es 01 Incorporatmn o the contrary, the afhrmam'e vote of the holders o' a
majority of the votes cast (in person_or_ by proxv) by the holders of the then

outstunding shares of the Corporation entitied 1w vole generally in the clection of
directory, visting together as 1 single cluss. shall be reguired (o alter. amend or
adopt any provisen weonaistent with or repeal this Artcle IV For purpases of

Cabsfenuons,” wnhhcau' voies and Thooke non-veies' shali_not be

%y
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SECOND:  Section (a) of Artiele VI of the Restated Articles of Incomoration shall be
amended as fotows:

“ARTICLE VI
By-Law Amendments

{a) By Action vt the Board of Directors or Stockhiders. The Board of Directors

shall have power to adopt. alter, amend and repeal the By-Laws of the
Corporation (except as so far as the By-Laws of the Corpuration adopted by the
stovkholders shall otherwise provide). Any By-Laws made by the Divectors uriler
the powers conferred hercby may be altered. amended or repealed by the
Directors or by the stockholders. Notwithstanding the foregoing and anything
contained in these Restated Articles of Incorporation to the contrary, Sections |
and 2 of Article V of the By-Laws shall not be altered, amended or repealed and
no provision inconsisternt therewith shall be adopted without the affirmative vote
of the holders of a majority of the votes cast (in person or by proxv} by the

holders of the thewt outstanding shares of the Corporation entitled to vote generally
ir the election of directors, voting together as o single ¢lass. Notwithstanding
anything contained in these Restated Articles of Incorporation 10 the contrary, the
affirmative vote of the holders of a majority ol the votes cast (in_person or by

proxy) by the helders of the then outstanding shares of the Corporation entitled 10

vote generally in the election of directors, voting together as a single class, shall
be required to alter, amend or adopt any provision inconsistent with or repeal this
Article VHa). for purposes of clarity, “abstentions.” “withheld” votes and

“hroker non-voles” shall not be counted as a vate cast with respect 1o such action.

THIRD: The foregoing amendinents were adopted  and  approved by the
sharcholders of’ the Corporation ar the Corporation’s annual meeting of
shareholders held on May 1, 2015, The number of votes cast fur the

foregoing amendments by the shareholders was sufticient for approval.

FOURTH: in acvordance with Seciban 607.0123 of the Florida Business Corparation
Act. the foregoing amendments o the Restuted Arncles of fncorparation
shall become effective  tmrediaiely upon fileg with  the  Florida

Department of Staxe.

(Signavare Page Follows]
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4.

IN WITNESS WHEREOF, the undersigned has executed these Articles ol Aruendment
on hchalf of the Corporation on this Ust day of May, 2015.

CIeht

ATy
c 'rf ! c’“"*—u«...._._,)/ 4 o
By. L ¥ P

Name: Robert D, Fatovic

Title: Corporate Sceretary
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