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ARTICLES OF AMENDMENT TO 1‘75.:-‘1 t-?% 3 ﬁk i Q l
_ RESTATED ARTICLES OF INCORPORA 1.
'RYDER SYSTEM,INC. *

SRIY
Pursuant to the provisions of Sections 607 100t a'ld 607.1006 of thc Florida Busmcss

" Corporation Act, Rvder System, Inc., a Florida corporation (the “Corperation™), hereby adopts the - '

"~ following Articles ofmmndmcnt 10 its Rcsl.alcd Articles of ano:poranon ([hc Rtslatcd Anricles ol‘

. lncoggnmo ™)
- F[RST: '_ '  The name of th:: corpomlion is Ryd:r Systcm, Inc. -

SECOND: . " The first pamgraph of ARTICLE V of lhc Restated Amclt‘:a of [pcorporauon shall
be deleted :md replaccd in IIS cnhrmy with (hc followmg

' ARTICLEV
Slockholdcr Ac.ton e

All actions rcquucd ot permitied to be taken by Lhz. slmrcha]dcrs at an annudl or special o
.- ‘mecting of sharcholders of the Corporation may be effected by the consent in writing of the holders
" of capital stock of the Corporation entitked to voic; provided that no such action may be effected
éxccpl in accordance wilth the provisions of this Article V and applicable law. Notwithstanding -
anything contained in these Restated Articies of Incorporation 10 the contrary, the affirmative vole
”_of the holders of a majonity of the votes cast (in person or by proxy} by the holders of the
‘outstanding shares of the Corporation entiticd to vote generally in the clection of direclors, voting
" together as a single class, shall be required to alter, amend or adopt any provision inconsistent with -
“or repeal this Arnticle V. For purposes of clarity, “abstentions,” *withheld™ %tgs and *broker non-.
vo:u shail not bc countcd as a vote cast with rcspcct to such action., B

THIRD; ARTICLE Viat the Rcstared Amcles of lr.lcorpamnon ;‘hall be deleted and
) ‘cplaccd in its enurcty wuh the following: : - g
~ .ARTICLEV1
By-Law Amendments
The Board of Directors shail have power to adopt, alter, amend and repeal the By-Laws - '
of the Corporation (except a3 so far as the By-Laws of Lthe Corporation adopted by the stockholders
. shal! otherwise provide). Any By-Laws made by the Directors under the powers conferred hereby.
.~ : may bealtered, amended or repealed by the Directors ar by the stockholders. Noiwithsianding the '
T foregoing and anything contained in these Restated Articles of Incorporation to the contrary, - -
. Scctions 1 and 2 of Article V of the By-Laws shall not be altered, amended or repealed and no '
‘provision inconsistent therewith shall be adopted without the affirmative vote of the holders of 8 T

- A_ imajority of the votes cast (in person or by proxy} by the holders of the oulstanding shares of the ‘
Corporaiion entitled 1o vote generally in the election of directars, voting together as a single class. -
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© Notwithstanding anything contained in these. Restated Articles of Incorporation to the conlrary,
" the afimmative votc of the holders of a majority of the votes cast {in person or by proxy) by the | - .-
holders of the outstanding shares of the Corporstion entitled to vote generally in the election of -
- 'dircctors, voting together as a single class, shall be required to alter, amend or adopt any provision
_ inconsistent with or repeal this Article V1. For purposes of clarity, “abstentions,” “withheld™ votes
" . and "broker non-votes™ shall not be counted as a vote casl with respect to such action. -

_ " FOURTH: - The foregoing amendments were adopted and approved by the shareholders of ' _
. the Corporation at the Corporation's annual meeting of shareholders held on May 3, 2019. The nurber of .
:.votes cast for the tb_rcgoing amendment by :he shareholdcrs was sumc_iem tor appl_'pval.

CFIFTH: . In accordancc v-nh S:d:on 607.0123 of the Florida Business Corporation Act, -
: thc furegoing amendmenis 1o the Restated Articles of lncorporatnon shall bccornc cfiective muncdmlcly
) 'upon filing with the F]onda Dtpanmcnl of State. *-~ : .

[SIGNATURE PAGE FOLLOWS] ’
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.. IN WITNESS WHEREOF, thc undersigned has cxoculcd these Aﬂlclcs ofAmcndmcnt on
- behalf of the Corponnon on this 3" dnv of May, 2019 -

'RYDER SYSTEM, INC.

By '- {- :
Name: Robert D. Fatovic

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




