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ARTICLES OF AMENDMENT TO THE
RESTATED ARTICLES OF INCORPORATION OF P
RYDER SYSTEM, INC. (et

Pursuani to the provisions of Sections 607.1001 and 607.1006 of the Florida Business
Cotporation Act, Ryder System, Inc., a Floridn corporation (the “Corperation”™), hereby ndopts the
following Articles of Amendmen to ks Restoied Artickes of Incorporation (the “Restited Anticies of

Incorporation™):
FIRST: The name of the ¢orporation is Ryder System, Inc.
SECOND: ARTICLE V of the Restated Articles of Incorporation shel] be deleted and

replaced in its entirety with the following:
ARTICLEY

Shaneholder Action

All actions required or permitted to be tzkan by tha shareholders at an annual or special
meeting of shareholders of the Corporation may be cHecied by the consent in writing of the
halders of capitat stock of the Corporation entitled to vole; provided that no such action may be
effected except in accordance with the provisions of ibis Article V and applicable law.,
Notwithstanding anything contained in these Restated Adticles of Incorporation 10 the contrary,
the affirmative vote of the holders of ot least 75% of the voting power of all shares of the
Corporation entitled to vote gencrally in the election of directors, voting topether as a single class,
shalt be required 1o alter, amend or ndopt any provision inconsistent with or repeal this Article V.

(@) Reguest for Record Date. The record date for determining the shareholders entitled
10 consent to corporate action in writing without a mesting shall be as fixed by the Board of
Directors or as otherwise established under this Article V. Any holder of eapital stock of the
Corporation seeking to have such ghareholders authorize or take corporate action by written
consant without a mesting shall, by wriiten notice nddressed to the Secrerary of the Corporotion,
delivered to the Corporstion and signed by holders of record at the tittee such notice is delivered
owning shares representing in the aggregate at Jeast ewenty five percent (25%) of the outstanding
shares of capital stock of the Corporntion, request that 4 record date be fixed for such purpose.
For purposes of this Article V, the word “own” shall have the same meaning as in Article [V,
Section 5{gW2)(C) of the By-Laws of the Corporation, as may be amended fram time to time. The
terms “owned,” “owner,” “owning™ and other varistions of the word “own™ shall have correlative
meanings. Such request must contain the information set forth in paragraph (b} of this Anticle V,
Following receipt of such request, the Board of Directors shall, by the ater of (i) 20 days efter the
Corporation’s receipt of such request and (i) five days ufier delivery of any information
vequested by the Cotporation to determine the validity of any such request or whether the action
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may be taken by writien consent of shareholders in liew of a mesting pursuans to this Article V
and applicable law and, If appropriate, adopt a resolution fixing the record date for such purpese.
The record date for such purpose shal) be no more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors and shall not precade the
date upor which such resolution is adopted. If (x) the request required by this pamagraph () has
been determined to be valid and 10 relate to an action that may be cffected by written eonsem
pursuant (o this Article V and applicables law or {y) no such determination shalf have been made
by the dale required by this paragmph (a), and in either avent no record date has been fixed by the
Board of Directors, the record date shall be the fiest date on which a signed written consent
relating to the setion taken or propased 1o be taken by written consent is delivered (o the
Corporation in the manner described in paragraph (F) of this Article V; provided that if prior
action by the Board of Directors is required under the provisions of the Florida Business
Caorporutton Act, the record date shall be at the close of business on the day on which the Board
of Directors adapts the resolution taking such prior nction.

{b) Regrest Requirements, Any request required by paragraph (o) of this Antiele V (i)
must be detivered by the holders of record owning ot least iwenty five percent (23%) of the
outstanding shares of capita) stock of the Corporation, who shali not revoke such request and whe
shall continue to own nat less twenty five percent {25%) of the outstanding shares of capital stock
of the Corporation through the date of delivery of consents signed by a sufficient number of
shareholders to autharize or take such oction, {ii} must contain an agre=ment to solicit conzents in
accordance with paragraph (d) of this Article V, (iii) must deseribe the action proposed to be taken
by written consent of sharcholders and (iv) must contzin (1) sweh information and representations,
to the extent applicable, then required by Article 1V, Section 1 and Anticle [V, Section 5 of the
Corporation's By-Laws as though such shareholder was inteading to propose an amendment to
the Amended and Restated Anticles of Incorporation or By-Laws or other business to be bronght

" before o meeting of shareholders and (2) the text of the proposed action 10 be taken (including the
text of any resolutions to be ndopled by written consent) and {v) must include documentary
evidence that the requesting shareholder(s) own in the aggregate not less than twenty five percent
(25%) of the outstanding shares of capital stock of the Corporation s of the date of such written
request te the Secretary; provided, however, that if the sharehalder(s) making the request sre not
the beneficial owners of the shares representing at least twenty five percent (25%) of the
outstanding shares of capital stock of the Corperation, then to be valid, the request must also
include documentary evidence (or, if not simuleneously provided with the request, such,
documentary evidence must be delivered to the Secretary within ten business days after the date
on which the request is delivered 1o the Secretary) that the beneficial owners on whose behaif the
roquest is made beneficially own ot least twenty five percent (25%) of the outstanding shares of
capital stock of the Corporation o3 of the date on which such request is delivered to the Secrelory.
If the action proposes to elect directors by written consent, the writien raquest for a record date
must also contaln the information required by Article 1V, Section 6 of the Corporation's By-Laws,
The Corporation may require the shoreholder(s) submitting such request to furnish such other

information as may be reasonably requested by the Corporation. Any requesting shareholder may
ravoke his, her or ils request at any lime by written ravocation delivered to the Secretary of the
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Corporation at the Corporation's principal executive offices. Any disposition by a requesting
shareholder of any shares of capitai stock of the Corporation {or of beneficial ownership of such
shares by the beneficial owner on whose behalf the request was made) after the date of the
request, shall be dezmed a revoeation of the request with respect o sueh shares, and each
requesting sharcholder and the applicable beneficinl owner shall certify to the Secretary of the
Corporalion on the day prior 10 the record date set for the action by written consent as ta whethes
any such disposition has occurred. If the unrevoked requests represent in the aggregate less than
twenty five percent (25%) of the outstanding shares of capital stock of the Corporation, the Board
of Dircctors, in its discretion, may cancel the action by written consent and revoke the fixing of

the rzcord date extablished in connection therewith,

(c) Acti ot Mn Wi nt. Shareholders are not entitled to act
by written consent if (i) the request to act by written consent made pursuant to parsgraph (1) of
this Anticle V (x) does not comply wilh this Article V or the Corporation’s By-Laws, (y) was
made in a manner that involved o violation of Regulation 14A under the Exchange Act or other
applicable law, or () relates to an item of businesg that is not o proper subject for sharcholder
action under applicable taw, (i) any such yequest is reeeived by the Corporation during the period
commencing 90 days before the first aniversary of the date of the immediately preceding annual
meating of shareholders and ending on the carlier of (x) the date of the next annual meeting of
shareholders and (y) 30 calendar days afier the first onniversary of the date of the immadiately
preceding annual meeting of shareholders, {iii) an identical or subslantially similar item (as

- determined in good faith by the Board of Directors, a “Similar Ttern™), other than the election or

removal of directors, was presented at a meeting of shareholders held not more than 12 months
befare the request for a record date for such action is delivered 1o the corporation, {iv) o Similar
Item consisting of the election or removal of direciors was presented at a meeting of sharcholders
hald not mote than 90 days before the request For a record date was delivered to the corporation
(and, for purposes of tkis clause, the election or removal of directors shall be deemed a “Similar
Iierm™ with respect to all ilems of business involving the election of removal of directors,
changing the size of tha Board of Directors and the filling of vacanties and/or newly crealed
directorships resuiting from any increase in the authorized number of directors), or (v) a Similar
Item is includad in the Corporution’ s notice of meeting as an item of business 10 be brought
before an annual or Special shoreholders meeting that has been called but not yet held or that is
citlled within 90 days after the requaest is received by the Secretary of the Corporetion. The Board
of Directors shal! determine in good faith whether a record dite is required to bs set under the
provisions of this Article V.

(d) Miunoer of Consent Soljcitation. Shareholders may take aclion by written consent
only if consents are solicited by the sharsholder or shureholdars seeking to take action by written
consent of shareholders in accordance with this Article ¥, Regulation 14A of the Exchange Act,
withant reliance upon the exemption contained in Rule 14a-2(b)}2} of the Exchange Act, and
apphcablc Iaw from ull holders of capital stock of the Corpnrauon entitled to vote on the matter.
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(2} Date of Consant. 'Every written consent purporting to take or authorize the taking of
corporate action (each such written consent is referred to in this paragraph and in paragraph (f) as
a “Consent™) muxt bear the date of signature of each sharehotder who signs the Consent, and no
Consant shall be effective to take the corporate action referred to tharein unless, within 30 days of
the earliest dated Consent delivered in the manner required by paragraph (f) of this Article V and
applicable law, and nat later than 90 days aiter the record date, Consents signed by a sufficient
number of shareholders Lo take sach oction are 5o deliversd 10 this Corporation.

(0 Delivery of Congenis. No Consents may be dated or delivered to the Corporation or
its registered office in the State of Florida until 90 dnys afier the delivery of a valid request 1o sat
a recotd date. Consents must be defivared to the Corporation by delivery to its registered office
in the State of Florida or its principal place of business. Delivery must be made by hand or by
certified or regisicred mail, retum receipt requesied. In the event of the delivery to the
Corparation of Consents, the Seeretary or such other officer of the Carporation as the Board of
Directors may designate shall provide for the safe-keeping of such Consents and any related
revoeations and shall prompily conduel such ministeriad review of the sufficiency of all Consents
and any ralated revocations end uf the validity of the action to be taken by written consent as the
Secretary or such other officer, as the case may be, deems necessary or appropriate, including,
without limitation, whether the shareholders of a number of shares hoving Lhe requisite voling
power to authotize or take the action specified in Consents have given consent; provided,
however, that if the action (¢ which the Consents wlate is the removal of one or more members of
the Board of Directors, the Secretary or such other officer of the Corporation as the Board of
Directors may designate, s the ease may be, shall promptly designaie two persons, who shall nat
be members of the Board of Directors, 10 serve as inspectors (the “Inspectors™} with respect (0
such Consent ond such Inspectors shall discharge the functions of the Secretary, or such other
officer of the Corporation ns the Board of Directors may designate, as the cose may be, under this
Article V. If after such investigation the Secretary, such other officer of the Corporation as the
Board of Directars moy designate or the Inspectors, 2s the case may be, shall determine that the
action purparted to have been taken is duly anthorized by the Consents, that fact shalf be cenified
on the records of the Corporation keps for the purpose of recording the proveedings of mestings
of shareholders and the Conrsents sholl be filed in such records, In canducting the investigation
required by this paragmph (D), the Secretary, such other officer of the Corponintion as the Board of
Diractors may designate or the [nspectors, as the case may be, may, at the expense of the
Corporation, retain special legal counsel and any other necessary or approprinte professional
advisors as such person o parsons may deem necessary or appropriate and, to the fullest extent
permitted by law, shall be fully protected in ralying in good faith upon the opinion of such
counse! or advisors.

{2) Effectiveness of Consens. Notwithstanding snything in these Restoied Articles of
incorporation to the contrary, no action may be taken by the sharsholders by writien consent
except in accordance with this Article V and applicable law. If the Board of Directors shall
ifermine thal Any Fequest 10 11 @ record daie of (o take sharcholder action by written consent
wns not properly made in accordance with, or relates 1o an action that may not be effected by
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written corisent pursaani to, this Article V or applicable law, or the sharsholder or sharehokiers
secking lo ke such action do not otherwisa comply with this Artiele V or applicable faw, then
the Board of Directors shall not be required to fix a record date in respect of such proposed
action, and any such purporied action by written consent shall be null apd void. No action by
writlen consent without a meeting shall be effective until such date 15 the Secretary, such cther
officer of the Corporation as the Board of Direclors may designate or the Inspectors, as
applicable, certify 1o the Corporation thal the Consents defivered to the Corporation ia accordance
with paragraph () of this Article V represent at least the minimmum number of votes that would be
necessary to take the corporate zction at 2 meeting st which afl shares entitled to vole thercon
were present and voled, in accordance with the Florids Business Corperation Act and these
Restated Articles of Incorporation.

(h) Challenge to Validity of Consent. Nothing cantained in this Article V shall in any
way be construed 16 suggest or imply that the Board of Directors or any shareholder shall not be
entitled to contest the validity of any consent or related revocations, whether before or after such
certification by the Secretary, such other officer of the Corporation as the Board of Directors may
designate or the Inspectors, as the case may be, or to inke any other action (including, without
limitation, the commencement, prosecution, or defense of any litigation with respect thereto, and
the seeking of injunctive relief in soch litigation).

(7) Board-Solicited Sharcholder Action by Wriiten Consent. Notwithsianding anything to
the contrary set forth above, (x) none of the foregoing provisions of this Article V shall apply to
any solicitation of sharcholder aetion by written consent in liev of & meeting by or, at the direction
of the Boord of Directors and (y) the Board of Dimctors shall be entitled to solicit sharchalder
action by written consem in secordance with applicable law,

THIRD: The foregoing amendments were ndopied and approved by the shareholders of

the Corporation i the Corporaiion’s annual meeting of sharsholders held on May 4, 2013, The number of
vetes cast for the foregoing amendment by the shareholders was sufficient for approval,

~ FOURTH: In sccordance with Section 607.0123 of the Floridn Business Corporation Act,

the foregoing amendments to the Restated Anicles of Incorporation shall become effective immediatcty
upon Filing with the Florido Department of State,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned hos executed these Articles of Amendment on
behalf of the Carporation on this 4" day of May, 2018.

RYDER SYSTEM, INC._

.t

Nams: ‘Robert D. Fatovic
Title; Executive Vice President, Chief
[egal Officer and Corporate Secretary
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