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Schedule of Investments November 30, 2011 (Unaudited) BlackRock Municipal Income Trust II (BLE)
(Percentages shown are based on Net Assets)

Par
Municipal Bonds (000) Value
Arizona 3.5%
Salt River Project Agricultural
Improvement & Power District, RB,
Series A, 5.00%, 1/01/38 $ 2,635 $ 2,751,388
Salt Verde Financial Corp., RB, Senior:
5.00%, 12/01/32 5,635 5,253,398
5.00%, 12/01/37 3,990 3,664,176

11,668,962
Arkansas 0.6%
County of Little River Arkansas,
Refunding RB, Georgia-Pacific Corp.,
Project, AMT, 5.60%, 10/01/26 1,825 1,821,204
California 14.8%
Bay Area Toll Authority, Refunding RB,
San Francisco Bay Area, Series F-1,
5.63%, 4/01/44 2,480 2,681,475
California County Tobacco Securitization
Agency, RB, CAB, Stanislaus, Sub-
Series C, 6.30%, 6/01/55 (a) 9,710 98,751
California Health Facilities Financing
Authority, Refunding RB, Sutter
Health, Series B, 6.00%, 8/15/42 3,500 3,780,280
California State Housing Facilities
Finance Authority, Series K Home
Mortgage, 5.50%, 2/01/42 2,220 2,209,810
California State Public Works Board, RB,
Various Capital Project, Sub-Series I-1,
6.38%, 11/01/34 1,280 1,390,822
California Statewide Communities
Development Authority, RB, Health
Facility, Memorial Health Services,

Series A, 5.50%, 10/01/33 5,000 5,036,700
Los Angeles Department of Airports, RB,
Series A, 5.25%, 5/15/39 860 913,896

Los Angeles Department of Airports,

Refunding RB, Senior, Los Angeles

International Airport, Series A, 5.00%,

5/15/40 6,500 6,805,565
San Francisco City & County

Redevelopment Agency, Special Tax

Bonds, District No. 6, Mission Bay

South Public Improvements, 6.63%,

8/01/27 3,120 3,133,884

Par
Municipal Bonds (000) Value
California (concluded)
State of California, GO, Various Purpose:

6.00%, 3/01/33 $ 1,760  $ 1,972,379
6.50%, 4/01/33 10,670 12,431,831
5.00%, 10/01/41 3,320 3,299,383

5,095 5,111,304
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University of California, RB, Limited
Project, Series B, 4.75%, 5/15/38

Colorado 1.1%

Colorado Health Facilities Authority,

Refunding RB, Catholic Healthcare,

Series A, 5.50%, 7/01/34 2,330
Park Creek Metropolitan District

Colorado, Refunding RB, Senior,

Limited Tax, Property Tax, 5.50%,

12/01/37 1,375

Connecticut 0.5%

Connecticut State Health & Educational

Facility Authority, RB, Ascension

Health Senior Credit, 5.00%,

11/15/40 1,505
Delaware 1.6%

County of Sussex Delaware, RB, NRG

Energy, Inc., Indian River Project,

6.00%, 10/01/40 1,240
Delaware State EDA, RB, Exempt

Facilities, Indian River Power, 5.38%,

10/01/45 4,430

District of Columbia 6.5%

District of Columbia, Refunding RB,

Friendship Public Charter School Inc.

(ACA), 5.25%, 6/01/33 1,265
District of Columbia Tobacco Settlement

Financing Corp., Refunding RB, Asset-

Backed:
6.50%, 5/15/33 7,500
6.75%, 5/15/40 11,500

Metropolitan Washington Airports

Authority, RB, First Senior Lien,

Series A:

5.00%, 10/01/39 550

Portfolio Abbreviations

48,866,080

2,443,145

1,305,824
3,748,969

1,548,750

1,246,398

4,056,773

5,303,171

1,052,581

7,801,050
11,313,930

567,226

To simplify the listings of portfolio holdings in the Schedule of Investments, the names and descriptions of many of the securities have been

abbreviated according to the following list:

ACA American Capital Access Corp.

AGC Assured Guaranty Corp.

AGM Assured Guaranty Municipal Corp.
AMBAC American Municipal Bond Assurance Corp.
AMT Alternative Minimum Tax (subject to)
CAB Capital Appreciation Bonds

EDA Economic Development Authority

EDC Economic Development Corp.

ERB Education Revenue Bonds

GO General Obligation Bonds

IDA Industrial Development Authority
NPFGC National Public Finance Guarantee Corp.
RB Revenue Bonds

SAN State Aid Notes
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Schedule of Investments (continued)

Municipal Bonds

District of Columbia (concluded)
Metropolitan Washington Airports
Authority, RB, First Senior Lien, Series
A (concluded):

5.25%, 10/01/44

Florida 5.0%

City of Leesburg Florida, RB, Leesburg
Regional Medical Center Project,
5.50%, 7/01/32

County of Miami-Dade Florida, RB,
Miami International Airport, Series A,
AMT (AGC), 5.25%, 10/01/38

County of Miami-Dade Florida,
Refunding RB, Miami International
Airport, Miami International Airport,
Series A-1, 5.38%, 10/01/41

Live Oak Community Development
District No. 1, Special Assessment
Bonds, Series A, 6.30%, 5/01/34
Miami Beach Health Facilities Authority,
RB, Mount Sinai Medical Center of
Florida, 6.75%, 11/15/21

Mid-Bay Bridge Authority, RB, Series A,
7.25%, 10/01/40

Stevens Plantation Community
Development District, Special
Assessment Bonds, Series A, 7.10%,
5/01/35

Georgia 0.3%

DeKalb Private Hospital Authority,
Refunding RB, Children s Healthcare,
5.25%, 11/15/39

Guam 0.7%

Territory of Guam, GO, Series A:
6.00%, 11/15/19

6.75%, 11/15/29

7.00%, 11/15/39

Hawaii 0.5%

State of Hawaii, Refunding RB, Series A,
5.25%, 7/01/30

Ilinois 12.9%

Chicago Board of Education Illinois, GO,
Series A:

5.50%, 12/01/39

5.00%, 12/01/41

City of Chicago Illinois, RB, O Hare
International Airport, General, Third
Lien, Series A, 5.75%, 1/01/39

BlackRock Municipal Income Trust II (BLE)

(Percentages shown are based on Net Assets)

Par
(000) Value

865 $ 895,258
21,630,045

1,240 1,201,349
2,855 2,838,527
1,255 1,284,593
3,115 3,189,230
3,640 3,816,322
2,500 2,604,875
1,930 1,571,020
16,505,916

915 941,343
695 710,394
995 1,023,587
680 700,842
2,434,823

1,480 1,556,116
2,300 2,424,844
760 760,000
5,000 5,426,750
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City of Chicago Illinois, Refunding RB,
O Hare International Airport, General,
Third Lien, Series C, 6.50%, 1/01/41

Municipal Bonds

Illinois (concluded)

City of Chicago Illinois, Transit Authority,
RB, Sales Tax Receipts, 5.25%,

12/01/40

City of Chicago Illinois, Sales Tax
Revenue, Refunding RB, Series A,
5.25%, 1/01/38

[llinois Finance Authority, RB:

MJH Education Assistance IV

LLC, Sub-Series B, 5.38%,

6/01/35 (b)(c)

Navistar International,

Recovery Zone, 6.50%,

10/15/40

[llinois Finance Authority, Refunding RB,
Central Dupage Health, Series

B, 5.50%, 11/01/39

Friendship Village

Schaumburg, Series A, 5.63%,

2/15/37

Illinois Sports Facilities Authority, RB,
State Tax Supported (AMBAC), 5.50%,
6/15/30

Metropolitan Pier & Exposition Authority,
Refunding RB (AGM), McCormick
Place Expansion Project:

Series B, 5.00%, 6/15/50

Series B-2, 5.00%, 6/15/50

Railsplitter Tobacco Settlement
Authority, RB:

5.50%, 6/01/23

6.00%, 6/01/28

State of Illinois, RB, Build Illinois, Series
B, 5.25%, 6/15/34

Indiana 2.7%

Indiana Finance Authority, RB, Sisters of
St. Francis Health, 5.25%, 11/01/39
Indiana Finance Authority, Refunding
RB:

Ascension Health Senior

Credit, Series B-5, 5.00%,

11/15/36

First Lien, CWA Authority,

Series A, 5.25%, 10/01/38

Indiana Health Facility Financing
Authority, Refunding RB, Methodist
Hospital Inc., 5.38%, 9/15/22

Indiana Municipal Power Agency, RB,
Series B, 6.00%, 1/01/39

Iowa 0.6%

Iowa State Student Loan Liquidity Corp.,
RB, AMT, Series A-1, 5.15%,

12/01/22

6,430

Par
(000)

1,150

895

900

1,675

1,750

455

10,500

3,430
2,725

1,470
1,255

685

915

1,500

1,720

3,675

1,200

2,140

7,359,456

Value

1,190,733

947,420

179,928

1,725,217

1,813,508

371,021

10,971,765

3,294,206
2,612,784

1,567,417
1,320,875

716,640
42,682,564

933,364

1,524,975

1,825,729

3,437,264

1,304,340
9,025,672

2,140,000

6
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Schedule of Investments (continued) BlackRock Municipal Income Trust II (BLE)
(Percentages shown are based on Net Assets)

Par
Municipal Bonds (000) Value
Kansas 0.5%
Kansas Development Finance Authority,
Refunding RB, Sisters of Leavenworth,
Series A, 5.00%, 1/01/40 $ 1,755 $ 1,775,867
Kentucky 0.4%
Kentucky Economic Development
Finance Authority, Refunding RB,
Owensboro Medical Health System,
Series A, 6.38%, 6/01/40 1,105 1,156,228
Louisiana 1.2%
Louisiana Local Government
Environmental Facilities & Community
Development Authority, RB, Westlake
Chemical Corp., Series A-1, 6.50%,
11/01/35 3,650 3,800,745
Maryland 1.5%
Maryland EDC, RB, Transportation
Facilities Project, Series A, 5.75%,
6/01/35 475 475,632
Maryland EDC, Refunding RB, CNX
Marine Terminals, Inc., 5.75%,
9/01/25 1,000 1,018,270
Maryland Health & Higher Educational
Facilities Authority, RB, Union Hospital
Of Cecil County Issue, 5.63%,
7/01/32 1,000 1,002,710
Maryland Health & Higher Educational
Facilities Authority, Refunding RB,
Charlestown Community, 6.25%,
1/01/41 2,400 2,499,360
4,995,972
Massachusetts 1.0%
Massachusetts Bay Transportation
Authority, Refunding RB, Senior Series
A, 5.25%, 7/01/29 2,000 2,389,440
Massachusetts Health & Educational
Facilities Authority, Refunding RB,
Partners Healthcare, Series J1,
5.00%, 7/01/39 955 974,902
3,364,342
Michigan 1.1%
Kalamazoo Hospital Finance Authority,
Refunding RB, Bronson Methodist
Hospital, 5.50%, 5/15/36 1,500 1,520,190
Michigan State Hospital Finance
Authority, Refunding RB, Henry Ford
Health System, Series A, 5.25%,
11/15/46 2,305 2,243,088
3,763,278
Minnesota 2.2%
4,905 5,138,380
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Tobacco Securitization Authority
Minnesota Refunding, RB, Series B,
5.25%, 3/01/25

Municipal Bonds

Minnesota (concluded)

Tobacco Securitization Authority,
Minnesota, Refunding RB, Tobacco
Settlement, Series B, 5.25%, 3/01/31

Missouri  2.1%

370/Missouri Bottom Road/Taussig
Road Transportation Development
District, RB, 7.20%, 5/01/33

Missouri State Health & Educational
Facilities Authority, RB, Senior Living
Facilities, Lutheran Senior Home,
5.50%, 2/01/42

Multi-State 4.1%

Centerline Equity Issuer Trust (d)(e):
5.75%, 5/15/15

6.00%, 5/15/15

6.00%, 5/15/19

6.30%, 5/15/19

Nebraska 0.9%

Lancaster County Hospital Authority No.

1, RB, Immanuel Obligation Group,
5.63%, 1/01/40

Sarpy County Hospital Authority No. 1,
RB, Immanuel Obligation Group,
5.63%, 1/01/40

Nevada 0.8%

County of Clark Nevada, Refunding RB,
Alexander Dawson School Nevada
Project, 5.00%, 5/15/29

New Jersey 10.8%

New Jersey EDA, RB:

Cigarette Tax, 5.75%,

6/15/34

Continental Airlines Inc.

Project, AMT, 7.20%,

11/15/30 (f)

Kapkowski Road Landfill

Project, Series 1998B, AMT,

6.50%, 4/01/31

New Jersey EDA, Special Assessment
Bonds, Refunding, Kapkowski Road
Landfill Project, 6.50%, 4/01/28

New Jersey Transportation Trust Fund
Authority, RB, Transportation System,
Series B, 5.25%, 6/15/36

Port Authority of New York & New Jersey,

RB, JFK International Air Terminal,
6.00%, 12/01/42

Par
(000)

2,065

6,000

1,135

1,000
5,000
3,500
3,000

1,245

1,635

2,465

3,810

10,100

10,000

7,475

2,690

1,375

Value

2,086,042
7,224,422

5,845,140

1,060,692
6,905,832

1,069,550
5,400,300
3,865,295
3,323,670
13,658,815

1,265,543

1,661,977
2,927,520

2,507,275

3,665,715

10,104,040

9,919,600

7,757,929

2,781,729

1,436,999
35,666,012
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Schedule of Investments (continued)

Municipal Bonds

New York 3.1%

Albany Industrial Development Agency,
RB, New Covenant Charter School
Project, Series A, 7.00%, 5/01/35

(b)(c)

Metropolitan Transportation Authority,
Refunding RB, Transportation, Series
D, 5.25%, 11/15/40

New York City Industrial Development
Agency, RB, American Airlines Inc.,
JFK International Airport, AMT, 7.75%,
8/01/31 (b)(f)

New York Liberty Development Corp.,
Refunding RB, Second Priority, Bank
of America Tower at One Bryant Park
Project, 6.38%, 7/15/49

Port Authority of New York & New Jersey,
RB, JFK International Air Terminal,
6.00%, 12/01/36

North Carolina 2.2%

Gaston County Industrial Facilities &
Pollution Control Financing Authority
North Carolina, RB, Exempt Facilities
National Gypsum Co. Project, AMT,
5.75%, 8/01/35

North Carolina Medical Care
Commission, RB, Duke University
Health System, Series A, 5.00%,
6/01/42

Ohio 2.0%

County of Allen Ohio, Refunding RB,
Catholic Healthcare, Series A, 5.25%,
6/01/38

County of Montgomery Ohio, Refunding
RB, Catholic Healthcare, Series A,
5.00%, 5/01/39

Oklahoma 0.8%

Tulsa Airports Improvement Trust, RB,
Series A, Mandatory Put Bonds, AMT,
7.75%, 6/01/35 (b)(f)

Pennsylvania 2.7%

Allegheny County Hospital Development
Authority, Refunding RB, Health
System, West Penn, Series A, 5.38%,
11/15/40

Pennsylvania Economic Development
Financing Authority, RB:

BlackRock Municipal Income Trust II (BLE)

(Percentages shown are based on Net Assets)

Par
(000) Value

985 $ 246,250
1,325 1,374,807
6,700 5,761,866
1,335 1,385,810
1,410 1,471,025

10,239,758

7,500 5,813,700
1,525 1,552,679
7,366,379

3,405 3,463,362
3,025 3,045,388
6,508,750

3,925 2,737,687
2,000 1,676,380
5,175 5,211,846

11
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Amtrak Project, Series A, AMT,
6.38%, 11/01/41

Aqua Pennsylvania Inc.

Project, 5.00%, 11/15/40

Municipal Bonds

Puerto Rico 5.3%
Puerto Rico Sales Tax Financing Corp.,
RB:

CAB, Series A, 6.58%,
8/01/33 (a)

CAB, Series A, 6.61%,
8/01/34 (a)

CAB, Series A, 6.61%,
8/01/35 (a)

CAB, Series A, 6.64%,
8/01/36 (a)

First Sub-Series A, 6.50%,
8/01/44

South Carolina 4.2%

County of Greenwood South Carolina,
RB, Facilities, Self Memorial Hospital:
5.50%, 10/01/26

5.50%, 10/01/31

South Carolina Jobs-EDA, Refunding RB,
Palmetto Health Alliance, Series A,
6.25%, 8/01/31

South Carolina State Ports Authority, RB,
5.25%, 7/01/40

South Carolina State Public Service
Authority, Refunding RB, Santee

Cooper Project, Series C, 5.00%,
12/01/36

Tennessee 3.8%

Knox County Health Educational &
Housing Facilities Board Tennessee,
Refunding RB, CAB, Series A (AGM),
5.77%, 1/01/21 (a)

Texas 14.9%

Brazos River Authority, RB, TXU Electric,
Series A, AMT, 8.25%, 10/01/30
Central Texas Regional Mobility
Authority, RB, Senior Lien, 6.25%,
1/01/46

City of Dallas Texas, Refunding RB,
5.00%, 10/01/35

City of Houston Texas, RB, Senior Lien,
Series A, 5.50%, 7/01/39

City of Houston Texas, Refunding RB,
Combined, First Lien, Series A (AGC),
6.00%, 11/15/35

Gulf Coast Waste Disposal Authority,
Refunding RB, Series A, AMT, 6.10%,
8/01/24

Harris County-Houston Sports Authority,
Refunding RB, Third Lien, Series A-3
(NPFGC), 5.96%, 11/15/36 (a)

2,065

Par
(000)

13,600

5,500
14,055
11,875

6,100

2,280

3,250

2,640

3,595

1,685

20,405

2,400

2,350
1,650

1,675

9,145

5,000

25,375

2,158,668
9,046,894

Value

3,591,488
1,350,965
3,215,362
2,540,300

6,891,902
17,590,017

2,281,277
3,251,202

2,676,802

3,772,054

1,795,586

13,776,921

12,391,956

623,184

2,393,827
1,776,802

1,771,447

10,364,669

5,124,200

4,029,804

12
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Lower Colorado River Authority,
Refunding RB (NPFGC) (g):

5.00%, 5/15/13 35
Series A, 5.00%, 5/15/13 5
BLACKROCK MUNICIPAL INCOME TRUST II NOVEMBER 30, 2011

37,347
5,335

13
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Schedule of Investments (continued)

Municipal Bonds

Texas (concluded)

North Texas Tollway Authority, RB, Toll
2nd Tier, Series F, 6.13%, 1/01/31

San Antonio Energy Acquisition Public
Facility Corp., RB, Gas Supply, 5.50%,
8/01/24

Tarrant County Cultural Education
Facilities Finance Corp., RB, Scott &
White Healthcare, 6.00%, 8/15/45
Texas Private Activity Bond Surface
Transportation Corp., RB, Senior Lien:
LBJ Infrastructure Group LLC,

LBJ Freeway Managed Lanes

Project, 7.00%, 6/30/40

NTE Mobility Partners LLC,

North Tarrant Express

Managed Lanes Project,

6.88%, 12/31/39

Utah 1.2%

City of Riverton Utah, RB, IHC Health
Services Inc., 5.00%, 8/15/41

Virginia 1.9%

City of Norfolk Virginia, Refunding RB,
Series B (AMBAC), 5.50%, 2/01/31
Halifax County IDA, Refunding RB, Old
Dominion Electric Co-op Project, AMT
(AMBAC), 5.63%, 6/01/28

Washington 2.4%

Bellingham, Water & Sewer Revenue,
RB, 5.00%, 8/01/36

Washington Health Care Facilities
Authority, RB, Swedish Health
Services, Series A, 6.75%, 11/15/41

Wisconsin  2.1%

Wisconsin Health & Educational
Facilities Authority, RB:
Ascension Health Senior Credit
Group, 5.00%, 11/15/30
Ascension Health Senior Credit
Group, 5.00%, 11/15/33

Aurora Health Care, 6.40%,
4/15/33

Wyoming 1.6%

County of Sweetwater Wyoming,
Refunding RB, Idaho Power Co.
Project, 5.25%, 7/15/26

BlackRock Municipal Income Trust II (BLE)

(Percentages shown are based on Net Assets)

Par
(000) Value

6,790 § 7,130,179
3,600 3,616,020
4,410 4,727,520
4,210 4,553,452
3,000 3,205,560
49,359,346

3,960 4,017,895
1,240 1,240,112
5,000 5,106,800
6,346,912

5,050 5,380,472
2,190 2,416,906
7,197,378

1,790 1,867,525
910 941,368
3,930 4,007,185
6,816,078

3,355 3,640,410

14
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Municipal Bonds

Wyoming (concluded)

Wyoming Municipal Power Agency, RB,
Series A:

5.50%, 1/01/33

5.50%, 1/01/38

Total Municipal Bonds 126.1%

Municipal Bonds Transferred to Tender
Option Bond (TOB) Trusts (h)

Alabama 0.8%

Alabama Special Care Facilities
Financing Authority-Birmingham,
Refunding RB, Ascension Health
Senior Credit, Series C-2, 5.00%,
11/15/36

California 5.6%

California Educational Facilities
Authority, RB, University of Southern
California, Series A, 5.25%, 10/01/39
Los Angeles Community College District
California, GO, Election of 2001,
Series A (AGM), 5.00%, 8/01/32

San Diego Community College District
California, GO, Election of 2002,
5.25%, 8/01/33

San Francisco City & County Public
Water Utilities Commission, RB, Series
B, 5.00%, 11/01/39

Colorado 2.1%

Colorado Health Facilities Authority, RB
(AGM), Catholic Health:

Series C-3, 5.10%, 10/01/41

Series C-7, 5.00%, 9/01/36

Connecticut 3.3%

Connecticut State Health & Educational
Facility Authority, RB, Yale University:
Series T-1, 4.70%, 7/01/29

Series X-3, 4.85%, 7/01/37

Georgia 1.5%

Private Colleges & Universities Authority,
Refunding, RB, Emory University,

Series C, 5.00%, 9/01/38

Massachusetts  2.6%

Massachusetts State School Building
Authority, Sales Tax Revenue RB,

Senior, Series B, 5.00%, 10/15/41

BLACKROCK MUNICIPAL INCOME TRUST II

Par
(000)

800 $
750

2,519

2,850

2,530

1,840

10,335

4,230
2,710

5,170
5,130

4,638

4,950

NOVEMBER 30, 2011

Value

846,944
788,287
5,275,641
416,891,535

2,554,236

3,059,332

2,637,500

1,992,633

10,837,074
18,526,539

4,266,632
2,733,577
7,000,209

5,514,064
5,380,241
10,894,305

4,876,712

5,242,545

15
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Schedule of Investments (continued)

Municipal Bonds Transferred to Tender
Option Bond (TOB) Trusts (h)
Massachusetts (concluded)
Massachusetts Water Resources
Authority, Refunding RB, General,
Series A, 5.00%, 8/01/41

New Hampshire 0.7%

New Hampshire Health & Education
Facilities Authority, Refunding RB,
Dartmouth College, 5.25%, 6/01/39

New York 9.2%

Hudson New York Yards Infrastructure
Corp., RB, Series A, 5.75%, 2/15/47
New York City Municipal Water Finance
Authority, RB, Series FF-2, 5.50%,
6/15/40

New York City Municipal Water Finance
Authority, RB, Second General
Resolution, Series HH, 5.00%,

6/15/31

New York State Dormitory Authority,
ERB, Series F, 5.00%, 3/15/35

New York State Liberty Development
Corp., Liberty Revenue, Refunding RB,
World Trade Center Project, 5.75%,
11/15/51

Texas 1.2%

RBC Municipal Products Inc Trust, RB,
RBC Products Trust Residual, Series
0-5, 5.00%, 11/01/41 (d)(f)

Virginia 1.9%

University of Virginia, Refunding RB,
General, 5.00%, 6/01/40

Washington 3.6%

Central Puget Sound Regional Transit
Authority, RB, Series A (AGM), 5.00%,
11/01/32

State of Washington, GO, Various
Purpose, Series E, 5.00%, 2/01/34

Total Municipal Bonds Transferred to
Tender Option Bond (TOB) Trusts 32.5%
Total Long-Term Investments

(Cost  $516,306,651) 158.6%

Short-Term Securities

Michigan 1.1%

Michigan Finance Authority, RB, SAN
Detroit Schools, Series A-1, 6.45%,

BlackRock Municipal Income Trust II (BLE)
(Percentages shown are based on Net Assets)

Par

(000) Value
$ 3,150 $ 3,255,651
8,498,196
2,219 2,441,001
1,750 1,850,906
1,710 1,875,071
9,149 9,868,503
9,284 9,575,438
7,040 7,472,749
30,642,667
1,860 3,931,445
5,909 6,339,062
3,029 3,189,222
8,113 8,713,806
11,903,028
107,607,400
524,498,935

Par

(000) Value

$ 3,580 $ 3,580,000

16



Edgar Filing: BLACKROCK MUNICIPAL INCOME TRUST II - Form N-Q

2/20/12

Shares
Money Market Funds 3.1%
FFI Institutional Tax-Exempt Fund,
0.01% (1)(j) 10,401,503 10,401,503
Total Short-Term Securities
(Cost  $13,981,503) 4.2% 13,981,503
Total Investments (Cost  $530,288,154%) - 162.8% 538,480,438
Other Assets Less Liabilities 1.1% 3,594,732
Liability for TOB Trust Certificates, Including Interest
Expense and Fees Payable (18.2)% (60,076,364)
AMPS, at Redemption Value (45.7)% (151,303,529)
Net Assets Applicable to Common Shares 100.0% $ 330,695,277

David S. McClimon, Senior Vice President and President, Con-way Freight
6.00% 2.00%

B. Short-Term Incentive Compensation. The Company pays short-term incentive compensation, in the form of
annual performance bonuses, to provide an incentive for executives to focus on achieving the Company s short-term
objectives and to produce strong results each year. This short-term incentive compensation program is a part of a
broader program in which most regular Company employees participate.

The particular performance goals applicable to an executive s performance bonus are a function of the executive s areas
of responsibility within the Company. Historically, performance goals have emphasized income of the entity that
employs the executive, before taking into account the short-term incentive compensation paid to all employees of that
entity and certain other adjustments to income. For executives employed by the parent Company, performance goals
have typically measured income of the Company before taking into account taxes, short-term incentive compensation
paid to parent Company employees and certain other adjustments to income.

Each year, the Company develops a three-year financial plan, which is approved by the Company s Board of Directors

(with such adjustments (if any) as the Board determines are appropriate). The Compensation Committee sets

threshold, target and maximum performance goals for the annual performance bonuses in relation to the projected

financial performance for the first year of the three-year financial plan. As discussed further below, target payouts

typically are earned only if the Company or Company subsidiary (as applicable) exceeds expected performance for the

year. In the Company s incentive compensation plans, threshold is also known as entry, targetas factor, and maximum
as double factor.
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Upon attainment of target performance goals, each plan participant earns a cash performance bonus determined as a
percentage of base salary, which varies depending on the level of the executive. No performance bonus is earned if
performance is at or below the specified threshold level, and a performance bonus equal to 200% of target bonus is
paid if the maximum performance goals are reached or exceeded. Payouts at performance levels between threshold
and target and between target and maximum are determined by interpolation.

The Compensation Committee typically approves target performance goals as stretch goals, so that executives receive
target payouts only if the Company or Company subsidiary (as applicable) exceeds its expected performance for that
year, as reflected in the Company s financial plan. The extent to which expected performance must be exceeded at
target varies from year to year, as do the performance levels which must be met for payouts above threshold and
maximum payouts to occur. Payouts for performance at financial plan levels typically have ranged from 60% to 75%

of target payout. When setting maximum performance goals, the Compensation Committee tries to identify a best case
scenario that is achievable only if the Company substantially exceeds expectations. In setting the threshold, target and
maximum performance goals, the Compensation Committee considers a number of factors, including market
conditions, the business cycle, and operating plan priorities. The Compensation Committee tries to balance the

interests of executives and shareholders and to pay annual performance bonuses that reasonably reward executives for
performance while avoiding paying excessive bonuses harmful to shareholders interests. The table below shows the
actual payouts (as a percentage of target) for the parent Company over the last 10 years.

Year 1997 1998 1999 2000 2001 2002 2003 2004 2005 2006

Payout (as
% of target) 122% 74% 128% 39% 0% 200% 17% 132% 80% 60%

The 2006 target performance bonus as a percentage of salary was 100% for our Chief Executive Officer, 75% for our
Chief Financial Officer and the President of Con-way Freight, and 60% for our other Named Executives. These
percentages of salary were established by the Compensation Committee as part of the overall philosophy to pay
short-term incentive compensation at the 60th percentile relative to the Company s compensation peer groups.

The 2006 annual performance bonuses for Messrs. Stotlar and Schick, the Company s Chief Executive Officer and
Chief Financial Officer, and a portion of the annual performance bonus for each of the other Named Executives, were
based on parent Company income before taxes, incentive compensation, and expense for workers compensation and
lost and damaged freight. During 2006, the Company sold its membership interest in Vector SCM, LLC to General
Motors, sold part of the operations of Con-way Expedite and Brokerage, and discontinued the operations of Con-way
Forwarding. The gains or losses and other effects of those transactions were not included when measuring
performance for purposes of determining annual performance bonus payouts.

After these adjustments, the Company s income before taxes, incentive compensation, and expense for workers
compensation and lost and damaged freight was $426,572,000. This was below the level expected by the Company at
the beginning of 2006 due to a number of factors, including a softening of the market for the less-than-truckload
transportation services offered by Con-way Freight, the Company s largest subsidiary. The Company s performance
exceeded the specified threshold amount ($233,061,000) but fell short of the target amount ($522,522,000). Based on
this performance, the Chief Executive Officer and the Chief Financial Officer received payments of $402,037 and
$156,350, respectively, equal to approximately 60% of their target annual performance bonuses. Each of the other
Named Executives also received payments equal to 60% of the targeted amount for the portion of the annual
performance bonus based on parent Company income before taxes, incentive compensation, and expense for workers
compensation and lost and damaged freight. For Messrs. Bianco, Labrie and McClimon, this portion was 10%, 50%
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The balance of the annual performance bonus for Mr. Bianco, the President of the Company s Menlo Worldwide, LLC
subsidiary, was based in part on the operating income before incentive compensation and expense for workers
compensation and lost or damaged freight of that subsidiary and in part on improvement in the working capital of
Menlo Logistics, Inc., the largest subsidiary of Menlo Worldwide, LLC. Menlo Worldwide, LLC s solid performance
in 2006 resulted in its operating income before incentive compensation far exceeding the threshold amount but falling
just short of the target amount. In addition, Menlo Logistics performed exceptionally well in reducing its working
capital in 2006. Based on the respective performances of Menlo Worldwide, LLC and Menlo Logistics, Inc, in 2006,
Mr. Bianco received payments of $140,844 and $45,686, equal to approximately 90% and 117%, of the portion of the
target bonus tied to the Menlo Worldwide, LLC and Menlo Logistics, Inc. performance goals, respectively. These
payments, taken together with the payment of $12,880 based on parent Company performance, resulted in Mr. Bianco
receiving a total annual performance bonus of $199,410 for 2006.

In 2006, Mr. Labrie, currently Senior Vice President of Strategy and Enterprise Operations, was responsible for
managing the Company s Con-way Truckload, Con-way Expedite and Brokerage, Con-way Forwarding, and Road
Systems subsidiaries. Consequently, 50% of his annual performance bonus was tied to the performance of those
subsidiaries. During 2006, the Company sold a portion of the Con-way Expedite and Brokerage subsidiary and
decided to discontinue the operations of its Con-way Forwarding subsidiary. Mr. Labrie did not receive any
performance bonus based on the operations of the sold and discontinued operations. Based on the performances of
Con-way Brokerage (the portion of Con-way Expedite and Brokerage that was not sold) and Road Systems, which
were measured through a combination of income, revenue, margins and productivity, Mr. Labrie received payments of
$22,859 and $9,514, equal to 74% and 93% of the portion of the target bonus tied to Con-way Brokerage and Road
Systems performance goals, respectively. These payments, taken together with the payment of $60,979 based on
parent Company performance, resulted in Mr. Labrie receiving a total annual performance bonus of $93,353 for 2006.

The balance of the annual performance bonus of Mr. McClimon, the President of the Company s Con-way Freight
subsidiary, was based in part on the operating income before incentive compensation and expense for workers
compensation and lost or damaged freight of Con-way Freight and in part on the revenue of that subsidiary. Con-way
Freight s operating income before incentive compensation and expense for workers compensation and lost or damaged
freight of $428,527,000 exceeded the threshold amount of $283,180,000 but fell short of the target amount of
$588,556,000. In addition, Con-way Freight s revenue of $3,116,830,000 exceeded the threshold amount of
$2,720,249,000 but fell short of the target amount of $3,400,311,000. As noted above, a number of factors contributed
to Con-way Freight s performance during 2006, including a softening of the market for the less-than-truckload
transportation services. As a result, Mr. McClimon received payments of $97,857 and $32,619, equal to 46% and 46%
of the portion of the target bonus tied to the operating income and revenue performance goals, respectively. These
payments, taken together with the payment of $18,706 based on parent Company performance, resulted in

Mr. McClimon receiving a total annual performance bonus of $149,182 for 2006.

C. Long-Term Incentive Compensation. The Company pays long-term incentive compensation to provide an
incentive for executives to focus on achieving the Company s long-term goals and objectives and on increasing
long-term shareholder value. In 2006, the Company granted two types of long-term executive compensation awards to
executives: stock option awards and Value Management Plan awards. However, for 2007 executive compensation, the
Company replaced the Value Management Plan awards with a new performance share plan unit ( PSPU ) award. The
number of PSPUs that vest is based on the Company s revenue growth over a three-year period, with a profitability
modifier to encourage profitable growth of the Company. Upon vesting, the PSPUs are payable in shares of the
Company s common stock.
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For each executive, the Company first determines the target payout for long-term incentive compensation based on the
guidelines described above under Compensation Relative to Peers. In 2006, after determining the total target payout,
the Company allocated 50% of the target payout to stock option awards and 50% to Value Management Plan awards.
This allocation is intended to put equal emphasis on shareholder value and operating performance for all executives.

In addition, as discussed further below, the portion of the Value Management Plan award based on relative total
shareholder return permits executives to earn some level of long-term incentive compensation payout if the Company
outperforms its peers, regardless of the state of the economy or the market for the Company s services.

(1) Stock Options

As described under Compensation Committee, commencing on page 14, each year the Chief Executive Officer
submits a list of recommended stock option grants to the Compensation Committee for its consideration, modification
(as the Compensation Committee deems appropriate) and ultimate approval. Although the starting point when
developing recommended stock option grants for executives is 50% of their target payout for long-term incentive
compensation, the grants that are actually recommended may be adjusted upward or downward to take into account
the individual performance of the executives.

Options vest annually over three years (with one-third vesting on January 1 of each of the three calendar years
following the year of grant) and have a term of ten years. All Company stock options are granted with exercise prices
equal to the fair market value of Company stock on the date of grant, which is the date that the Compensation
Committee approves the stock option grants. In September 2006, the Company s 2006 Equity and Incentive Plan was
amended to define fair market value as the closing stock price on the date of grant, if the stock market is open on that
date. If not, fair market value is defined as the closing stock price on the last trading day immediately before the grant
date. Prior to the amendment, fair market value was defined in the Company s 2006 Plan (and in predecessor plans) as
the closing stock price on the last trading day immediately before the grant date. This amendment was made to align
our definition of fair market value with the definition utilized under the new SEC rules governing executive
compensation disclosure.

(2) Value Management Plan Awards

Value Management Plan awards measure performance over a three-year time period. Each award is expressed as a
percentage of salary, determined by dividing the target payout allocated to Value Management Plan awards by the
executive s base salary at the beginning of the cycle. For the 2006 - 2008 Value Management Plan award cycle, the
target percentages of salary for the Named Executives were 200% for the Chief Executive Officer, 112.5% for the
Chief Financial Officer and the President of Con-way Freight, and 62.5% for the other Named Executives. Value
Management Plan awards have been granted to executives each year since 2000, and in addition to the awards for the
2006 - 2008 cycle, there are currently Value Management Plan awards outstanding for the 2005 - 2007 cycle. Payouts
for the 2004 - 2006 award cycle were made in February 2007.

For cycles commencing in 2004 and thereafter, Value Management Awards have been based upon two factors:

two-thirds of the award is based on a matrix or matrices consisting of EBITDA (earnings before interest, taxes,
depreciation and amortization) and ROCE (return on capital employed); and

one-third of the award is based on total shareholder return relative to peer companies (relative TSR ).
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TSR combines share price appreciation and dividends paid to show the total return to the shareholder and is used to
compare the performance of different companies shares over time. Relative TSR was selected as a performance goal
metric to make a portion of the Value Management Plan award dependent on actual performance versus peer group
companies, rather than actual performance based on Company-specific metrics such as EBITDA and ROCE. For all
executives, the relative TSR portion of the award is based upon the TSR of the Company in comparison to the TSR of
the companies that were in the DJTA for the entire three-year cycle.

Generally, for executives employed by the Company the EBITDA/ROCE matrix is based on EBITDA and ROCE of
the Company. For an executive employed by a subsidiary of the Company, the Value Management Plan award may be
based on an EBITDA/ROCE matrix for that subsidiary, or a portion of the award may be based on an EBITDA/ROCE
matrix for that subsidiary and a portion based on an EBITDA/ROCE matrix for the Company.

The Company selected EBITDA and ROCE as performance goal metrics because these metrics:

reflect meaningful Company goals that are indicative of successful Company performance, with an emphasis
on growth and efficient use of capital;

are key financial indicators that are closely followed by the Company s shareholders, so by tying payouts to
achievement of these indicators the Company aligns the interests of executives and shareholders;

provide a complement to stock options, the value of which is based entirely upon share price appreciation;
are easily understandable by executives; and

are tracked by the Company, so levels of achievement during the award cycle are readily accessible to
executives.

As noted above, two-thirds of a Value Management Plan award is based on the applicable EBITDA/ROCE matrix or
matrices and one-third on relative TSR. The Compensation Committee, in consultation with its independent
compensation consultant, decided on this weighting to closely align the awards with the attributes desired by the
Company, which are to place a greater emphasis on driving the Company s actual performance as opposed to
performance relative to its peers. In addition, using relative TSR as the performance goal for part of the Value
Management Plan award increases the amount of an executive s payout if the Company outperforms its peers and
decreases the amount of the executive s payout if the Company underperforms its peers, regardless of the state of the
economy or the market for the Company s services.

Using the same three-year financial plan approved by the Board of Directors and used in establishing short-term
incentive compensation awards, the Compensation Committee sets threshold, target and maximum performance goals
for the portion of the Value Management Plan awards based on EBITDA and ROCE. Upon attainment of the
three-year target performance goals, executives earn a target payout on that portion of their Value Management Plan
awards. No performance bonus is earned on that portion of the award if performance falls below the specified
threshold level, and a performance bonus equal to 200% of the targeted award level is paid if the maximum
performance goals are reached or exceeded. Payouts at threshold performance levels typically are set at 50% of target
payouts, and payouts at performance levels between threshold and target and between target and maximum are
determined by interpolation.

Typically, the Company s performance must be fairly consistent over the entire three-year award cycle for executives
to earn meaningful payouts on the portion of their Value Management Plan awards based on EBITDA and ROCE.
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Because consistent performance is difficult to achieve, for recent cycles the Compensation Committee has structured
the Value Management Plan program so that target
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payouts are earned if the Company meets the three-year financial plan, and payouts equal to 50% of target payouts are
earned if the Company achieves threshold performance level over the three-year cycle. The required performance
levels for threshold and maximum payouts vary from year-to-year, and in setting these goals, the Compensation
Committee considers a number of factors, including market conditions, the business cycle, and operating plan
priorities.

Performance goals for the portion of the Value Management Plan award based on relative TSR typically are set so that
executives receive a target payout for that portion of the award if the Company s TSR is in the 50th percentile relative
to the DJTA companies. Threshold performance goals are set so that executives receive no payout if the Company
substantially underperforms the DJTA companies, and the maximum performance goal is set so that executives
receive a maximum payout if the Company substantially outperforms the DJTA companies. For recent award cycles,
the threshold performance goal has been set at the 30% percentile and the maximum performance goal has been set at
the 85% percentile.

Since the Value Management Plan was adopted, five award cycles have been completed (2000 - 2002, 2001 - 2003,
2002 - 2004, 2003 - 2005 and 2004 - 2006). For all cycles prior to the 2004 - 2006 cycle, no executives received
Value Management Plan award payouts other than executives whose awards were based on the performance of
Con-way Freight. Those executives earned payouts of 0%, 0%, 198% and 200% for the four cycles. The payouts
earned by Con-way Freight executives for the 2002 - 2004 and 2003 - 2005 cycles reflect the superior performance of
that business unit over those periods.

For the 2004 - 2006 cycle, the performance goals for each of the Named Executives (other than the President of Menlo
Worldwide, LLC) were based on EBITDA and ROCE of Con-way Freight (formerly Con-Way Transportation

Services, Inc.), since each was an executive of Con-way Freight at the beginning of the award cycle. Con-way

Freight s EBITDA of $1,228,125,000 exceeded the specified maximum level of $1,041,100,000, reflecting its
excellent performance during the first two years of the cycle. In addition, Con-way Freight s ROCE of 31.8% exceeded
the specified maximum level of 28% for the cycle. As a result, Messrs. Stotlar, Schick, Labrie and McClimon received
payments of $224,189, $120,770, $173,403 and $220,133, respectively, equal to 200% of target on the two-thirds
portion of the 2004 - 2006 Value Management Plan award tied to EBITDA and ROCE.

The performance goals for Mr. Bianco, the President of Menlo Worldwide, LLC, were based on EBITDA and ROCE
of that entity, since he was an executive of Menlo Worldwide, LLC at the beginning of the award cycle. Menlo
Worldwide s EBITDA exceeded the threshold amount but fell short of the target amount. In addition, Menlo
Worldwide s ROCE greatly exceeded the maximum level, reflecting significant process improvements made during
the three-year cycle. As a result Mr. Bianco received a payment of $139,119, equal to 139.1% of target on the
two-thirds portion of the 2004 - 2006 Value Management Plan award tied to EBITDA and ROCE.

For all executives, the performance goals applicable to the relative TSR portion of the 2004 - 2006 Value
Management Plan award were the same, so that a threshold payment equal to 50% of target would be payable if the
Company TSR ranked in the 30th percentile relative to other companies in the DJTA; a target payment would be
payable if the Company TSR ranked in the 50th percentile; and a maximum payment equal to 200% of target would
be payable if the Company TSR ranked in the 85% percentile. For the 2004 - 2006 cycle, the Company TSR ranked
below the 30th percentile, so the Named Executives did not receive a payout on the one-third portion of the 2004 -
2006 Value Management Plan award tied to relative TSR. Although the price of a share of the Company s common
stock reached as high as $60 during the three-year cycle, the closing price on December 29, 2006 (the last trading day
of the year) was $44.04, reflecting (among other things) the effect on the Company of the softening of the market for
less-than-truckload transportation services in 2006.
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For the portion of the Value Management Plan awards based on EBITDA and ROCE, the performance goals for the
2005 - 2007 and the 2006 - 2008 cycles are as follows:

for the Chief Executive Officer, for the 2005 - 2007 cycle the performance goals are based 70% on the
EBITDA/ROCE matrix of Con-way Freight (formerly Con-Way Transportation Services, Inc.) and 30% on the
EBITDA/ROCE matrix of the Company, since he was an executive of Con-way Freight at the beginning of that
award cycle, and 100% on the EBITDA/ROCE matrix of the Company for the 2006 - 2008 cycle;

for the Chief Financial Officer, the performance goals are based on the EBITDA/ROCE matrix of the
Company for each of the cycles;

for the President of Menlo Worldwide, LLC, for both the 2005 - 2007 and the 2006 - 2008 cycles the
performance goals are based 80% on the EBITDA/ROCE matrix of Menlo Worldwide and 20% on the
EBITDA/ROCE matrix of the Company;

for the Senior Vice President of Strategy and Enterprise Operations, the performance goals are based 80% on
the EBITDA/ROCE matrix of Con-way Freight and 20% on the EBITDA/ROCE matrix of the Company for
the 2005 - 2007 cycle and 50% on the EBITDA/ROCE matrix of Con-way Freight and 50% on the
EBITDA/ROCE matrix of the Company for the 2006 - 2008 cycle;

for the President of Con-way Freight, the performance goals are based on the EBITDA/ROCE matrix of
Con-way Freight for the 2005 - 2007 cycle and are based 80% on the EBITDA/ROCE matrix of Con-way
Freight and 20% on the EBITDA/ROCE matrix of the Company for the 2006 - 2008 cycle.

Each Named Executive will receive a target payout on this portion of the award if performance is at the level specified
in the applicable three-year financial plan. For the 2005 - 2007 cycle, a threshold payout will be earned if performance
is between 23% and 31% below that specified in the applicable three-year financial plan, depending on the business
unit and the EBITDA/ROCE goal and a maximum payout will be earned if performance is at a level between 19% and
24% above that specified in the applicable three-year financial plan. For the 2006 - 2008 cycle, a threshold payout will
be earned if performance is 20% below that specified in the applicable three-year financial plan, and a maximum
payout will be earned if performance is 20% above that specified in the applicable three-year financial plan.

The Company develops its financial plan using the best information available to it at the time that the plan is prepared.
However, of necessity, the Company must make many assumptions when developing the financial plan, including
assumptions regarding the economy and the market for transportation and logistics services over the three-year
duration of the plan. As a result, while at the time that the financial plan is developed by the Company and approved
by the Board (with such adjustments (if any) as the Board determines are appropriate), the Company anticipates that
performance at financial plan level for three consecutive years is difficult but achievable and that performance above
plan at the levels listed above would be difficult, subsequent developments (including changes in the economy and the
market for the Company s services) will inevitably affect actual performance over the three-year period. Given these
factors, at this time it is difficult for the Company to predict what the final performance and payouts will be for the
2005 - 2007 and 2006 - 2008 cycles. However, based on parent Company performance through the end of 2006, a
payout at approximately 70% of target is currently estimated for the 2005 - 2007 cycle.

D. Post-Employment Compensation. The Company provides certain post-employment compensation to executives in
the following circumstances:

upon retirement;
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upon termination of employment in connection with a change in control; and
in appropriate circumstances, upon involuntary, not-for-cause termination.

In addition, participating executives are entitled to receive their accounts from the Company s deferred compensation
plans (described below) upon their termination of employment for any reason.

(1) Retirement
The Company maintains the following qualified and non-qualified plans that provide post-retirement compensation:
the Con-way Pension Plan, a tax-qualified defined benefit pension plan;

the Con-way Supplemental Excess Retirement Plan and the Con-way 2005 Supplemental Excess Retirement
Plan, each a non-qualified excess benefit plan;

the Con-way Retirement Savings Plan (formerly known as the Con-way Inc. Thrift and Stock Plan), a
tax-qualified 401(k)/Employee Stock Ownership Plan;

the Con-way Supplemental Retirement Savings Plan, a non-qualified excess benefit plan.

In 2006, the Company decided to make certain changes to its retirement benefit programs, effective January 1, 2007.
The changes made to the retirement benefit programs were intended to preserve and protect the retirement benefits
earned by existing employees under the Con-way Pension Plan and the Company s supplemental retirement plans,
while at the same time reducing the Company s exposure to pension cost volatility and making plan expenses more
predictable. The changes also put increased emphasis on the Con-way Retirement Savings Plan by increasing
Company matching contributions and introducing Company basic and transition contributions.

A more detailed discussion of these plans and the changes referred to above can be found in the narrative following
the Pension Benefits table on page 44.

(2) Death and Disability

The Company provides executives with Company-paid term life insurance equal to two times annual base salary.
Executives may purchase additional coverage (in $50,000 increments) up to three times their annual base salary or
$1,750,000, whichever is less.

In addition, executives have a Company Business Travel plan that provides up to five times annual base salary if the
executive dies when traveling on Company business, and various lesser amounts for other injuries. The Company also
offers voluntary accidental death and dismemberment insurance that provides coverage up to $250,000.

The Company maintains a long-term disability program that provides executives with 662/3% of base pay, subject to a
monthly maximum of $10,000 taxable income. The disability plan benefit is available only if the executive is unable

to perform any occupation.

All of the death and disability benefits described above are provided to all regular full-time Company employees, and
not just to executives.
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(3) Termination of Employment Following a Change in Control

The Company maintains a program to provide severance benefits to executives in connection with a change in control,
which includes both a change in control of the entire Company as well as sales of major business units. However, the
sale of a business unit is a change in control only for executives employed by that business unit unless the sale also
constitutes a sale of substantially all of the assets of
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the Company. The program employs a double trigger so that all severance benefits (other than early vesting of equity
awards) are available only if there is both a change in control and an involuntary or constructive termination of the
executive s employment within a specified period of time after the change in control occurs. Unvested stock options
and restricted stock awards vest upon a change in control, whether or not the executive s employment is terminated.
The program has been in place since 1998.

The Company recognizes that a possible sale or other disposition of the Company or a business unit can create an
enormous distraction. The Company maintains the severance program as an incentive for executives:

to remain in the employ of the Company;
to remain focused on their work; and

to act in the best interest of the Company and use their best efforts to complete the proposed change in control
transaction.

The Company found that this program worked well when it sold its air freight forwarding business to United Parcel
Service in 2004. No key executives of the air freight forwarding business left the Company during the pendency of
that sale.

The amount of severance benefits provided under the program varies depending on the level of the executive. Each of
the Named Executives is entitled to receive lump sum severance payments equal to three years salary and target
annual bonus, plus health and other benefits, if his employment is terminated within two years after a change in
control. Executives at lower levels are entitled to receive somewhat lower levels of benefits. Approximately 15
executives are entitled to receive a tax gross-up, if the level of severance benefits that they receive results in the
imposition of an excise tax under the Internal Revenue Code. A more detailed discussion of the program, including
the benefits available under the program, can be found in the narrative on pages 50 through 52.

The Company believes that these levels of severance benefits are necessary to achieve the objectives described above.
An independent compensation consultant retained by the Compensation Committee is asked to periodically review
this severance benefit program. Based on these reviews and the Compensation Committee s assessment of the
severance benefit program, the Company believes that its program is in line with programs offered by companies that
compete with the Company for executive talent.

(4) Involuntary Not-for-Cause Termination

On occasion the Company, in its discretion, enters into a severance agreement with a departing executive who is being
involuntarily terminated for reasons other than cause. The agreements include an undertaking by the executive to
cooperate with the Company on matters in which the executive was involved during the period of employment and to
maintain the confidentiality of non-public Company information. The Company has found that these agreements work
well in assisting the Company in making a transition from the departing executive to his or her replacement and in
assisting the executive in making the transition to a new employment opportunity. The terms of these agreements vary
and are subject to approval by the Chief Executive Officer or, if the severance agreement is with the Chief Executive
Officer or a Senior Vice President, by the Board of Directors.

(5) Deferred Compensation Plan

The Company maintains a deferred compensation plan for eligible highly compensated employees. Only employees at
director level and above with annual base salaries of at least $125,000 are eligible to
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participate. Each year the Compensation Committee approves the list of employees who meet the eligibility criteria.

The Company maintains the plan to provide an additional tax-deferred vehicle for eligible employees to save for
retirement at no additional cost to the Company and to remain competitive with other companies competing for
highly-compensated talent. Executives may elect to defer annual base salary, annual performance bonuses and/or
Value Management Plan awards, subject to certain limitations. The Company does not make contributions to the
deferred compensation plan on behalf of executives.

Once a year, executives may elect to convert some or all of their deferred compensation account balances into
phantom stock units. Elections made to convert into phantom stock units are irrevocable, so executives maintain their
investments in the phantom stock units until they leave the Company at retirement or upon termination of
employment. Phantom stock units are credited with returns based on performance of the Company s common stock
(including dividends paid on the common stock).

Deferrals made prior to 2007 are credited with interest based on the Bank of America Prime Rate or other fixed rate
selected by the Compensation Committee. For deferrals made for plan years after 2006, participants select one or
more funds from a specified group of available funds. Each participant s account balance for that plan year will not be
credited with interest but instead will fluctuate based on the performance of the funds selected by the participant.
Deferred compensation account balances for years prior to 2007 will continue to be credited with interest unless the
participant elects to have some or all of the account balances fluctuate based on the performance of the funds selected
by the participant or to convert some or all of the account balance into phantom stock units.

A detailed discussion of the deferred compensation program, including the returns earned by executives on amounts
deferred under the program, can be found in the narrative following the Nonqualified Deferred Compensation table on
page 48.

E. Perguisites. The Company offers relatively modest perquisites to executives. Most of these perquisites are taxable
to the executive. In 2006, the Company compared its perquisites to perquisites offered by other companies in our
industry and concluded that its perquisites were either below or in line with those offered by those other companies.
Unlike some other companies, we do not own, lease or charter aircraft for executive use.

The perquisites consist of the following:

(1) Annual Physical Examination

The Company will pay for an executive to have an annual physical examination. The Company believes that healthy
executives are vital to the Company s success and that the benefits from providing this perquisite far outweigh the cost.

(2) Tax Preparation; Financial and Estate Planning
The Company will pay for annual tax planning and preparation services in an amount up to $4,500 and for lifetime
financial and estate planning services in an amount of up to $6,000. The Company provides these benefits to assist the
executive in dealing with the complexity of the tax and estate planning laws and in arranging his or her personal
financial affairs.

(3) Company Car

Each year the Company provides executives with the use of an automobile through a leasing program the Company
has in place with Ford Motor Company. The program with Ford provides
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automobiles not only to executives but also to the Company s sales force and to director-level employees. Under this
program, the Company is able to provide cars to executives at favorable prices. The Company has found that receiving
a Company car boosts morale as employees rise to director-level and more senior positions in the Company.

(4) Long-Term Care Insurance Benefits

The Company provides long-term care insurance at no cost to eligible executives. Executives may also elect to cover
their qualified family members at their own expense. The Company-paid benefits include $6,000 per month for
facility care for up to six years, $3,000 per month for in-home care for up to twelve years, or a combination of facility
care and in-home care up to an aggregate maximum benefit of $432,000. Executives are entitled to continue this
benefit, at their own expense, if they leave the Company.

(5) Relocation Assistance

The Company offers assistance to executives relocating at the request of the Company. Some elements of the
assistance, including payment of closing costs for new and existing homes and the cost of moving household goods,
are provided to most employees who relocate.

For executives who are relocating from lower to higher cost-of-living areas, the Company may provide additional
assistance. This assistance may take the form of payment of mortgage subsidies, temporary housing expenses,
assistance in selling the relocating executive s existing home and tax gross-up payments.

As a part of its standard relocation package provided to executive officers, director-level employees, senior managers
and certain mid-level managers, the Company offers assistance with the sale of a transferring employee s existing
home. This assistance is offered through a contract between the Company and a third party home re-seller, which
agrees to purchase the home at appraised value and then re-sell the home. Upon the sale of the home by the employee
to the third party, the Company assumes the economic risk should the home ultimately be re-sold for less than the
appraised value. The Company also assumes responsibility for closing costs incurred when the home is re-sold. In
2006, the Chief Financial Officer sold his home in Michigan to the third party home re-seller. The home remains on
the market.

(6) Education Matching Gifts Program
The Company will match donations to an accredited college or university chosen by the executive. The Company
matches contributions dollar-for-dollar up to $5,000 per year. This matching donation program is available to all
employees at director level and above and also to members of the Company s Board of Directors.

(7) Airline Club Memberships

The Company will pay for executives to join airline clubs. Membership in these clubs makes it easier for executives to
perform their duties when traveling on Company business.
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Compensation Policies and Procedures

The following sections briefly summarize various Company policies, practices, guidelines and considerations
regarding compensation and Company stock ownership.

A. Employment Agreements

None of the Company s domestic executives, including the Named Executives, has an employment agreement.
However, as noted elsewhere in this Compensation Discussion and Analysis, the Company does have agreements in
place to provide severance benefits to Named Executives if their employment is terminated within a specified period
of time following a change in control. In addition, executives residing in foreign countries may have employment
agreements, if required in order to comply with local legal requirements.

Although in special circumstances (such as when recruiting an outside executive) the Company may enter into an
employment agreement, it is not a customary practice for the Company to do so. The Company s frequent practice of
filling executive positions by promoting from within has lessened the need for employment agreements, and the
Company prefers to have all executives subject to the Company s customary terms of employment for executives
rather than terms negotiated as part of an employment agreement.

B. Special Bonuses and Awards

As described in the next paragraph, the Company pays discretionary cash bonuses from time to time to selected
executives to reward them for extraordinary individual performance. In addition, from time to time the Company
grants special stock option, restricted stock or other long-term incentive awards to selected executives upon hiring or
promotion, for retention purposes or in recognition of individual performance.

Our Compensation Committee has delegated to the Employee Recognition Committee, a committee made up of the
Chief Executive Officer, the Chief Financial Officer and the General Counsel, the authority to award special cash
bonuses and to grant special stock option awards and other long-term incentive compensation awards, subject to
specified limitations. This delegation is discussed under Compensation Committee on page 14. The Employee
Recognition Committee does not have authority to award bonuses or to grant option awards and other long-term
incentive compensation awards to members of that committee, to direct reports to the Chief Executive Officer or to
other policy-making officers. Any special cash bonuses and special stock option awards and other long-term incentive
compensation awards that are made to members of the Employee Recognition Committee, to other direct reports to
the Chief Executive Officer or to any other policy-making officer are made by our Compensation Committee.

All restricted stock grants are made by the Compensation Committee. These grants may vest with the passage of time,
upon the achievement of specified performance goals or a combination of the two. In January 2007, the Compensation
Committee awarded 7,500 shares of restricted stock to each of Messrs. Bianco, Labrie and McClimon which are
scheduled to vest on January 29, 2010.

C. Amounts Realized or Realizable from Prior Compensation
The Company does not consider amounts realized or realizable from prior compensation, such as from stock option
awards or other long-term incentive awards, when setting other elements of compensation such as subsequent

long-term incentives or retirement benefits. The Company believes that incentive awards are effective in motivating
executives and that adjustments based on
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prior compensation would undermine the effectiveness of these awards. In addition, as noted elsewhere in this
Compensation Discussion and Analysis retirement benefits are provided to all Company employees to assist in
preparing for retirement and are unrelated to incentive compensation awards. In addition, executives who earn
substantial levels of retirement benefits typically do so by spending significant parts of their careers at the Company,
which benefits the Company through the continuity and bench strength of its management team.

D. Discretion to Adjust Performance-Based Awards

The Company s short-term and long-term incentive compensation plans are adopted under omnibus equity and
incentive plans approved by the Company s shareholders. These plans give our Compensation Committee discretion to
adjust awards granted to executives. For example, the Compensation Committee may:

revise the performance goals applicable to annual performance bonuses or Value Management Plan awards,
which could have the effect of increasing or decreasing the payout on the award;

without revising the performance goals, increase or decrease the amount payable on annual performance
bonuses or Value Management Plan awards from the amount that would otherwise be payable based solely on
achievement of the specified performance factors;

However, our Compensation Committee may not make any discretionary increase to the amount of the annual
performance bonus or Value Management Plan award paid to any covered employee whose compensation is subject to
Internal Revenue Code limits on deductibility (see the discussion below under Tax and Accounting Considerations ).

When making awards, our Compensation Committee does not expect to exercise its discretion to adjust these awards.
Due to subsequent events, however, our Compensation Committee has exercised discretion on certain occasions. For
example, the following adjustments have been made in recent years:

in 2004, our Compensation Committee made adjustments to the performance goals applicable to annual
performance bonuses for that year, and to Value Management Plan awards for the 2004 - 2006 award cycle, to
reflect the effect of the sale of the Company s air freight forwarding business in December 2004;

in 2006, our Committee made adjustments to the performance goals applicable to annual performance bonuses
for that year to reflect the closure of Con-way Forwarding, the sale of part of Con-way Expedite and Brokerage
and the sale to General Motors of the Company s interest in the Vector SCM joint venture;

in 2006, our Committee made adjustments to the performance goals applicable to Value Management Plan
awards for the 2004 - 2006, 2005 - 2007 and 2006 - 2008 award cycles, to reflect the sale to General Motors of
the Company s interest in the Vector SCM joint venture.

All of these adjustments were made to eliminate the effect, whether positive or negative, of the particular transaction
on these incentive awards so that the awards would continue to provide the same opportunity to executives that was
intended when the awards were made. These adjustments reflect the fact that these business units no longer contribute
to the overall performance of the Company but do not eliminate the effect of the performance of the business units up
to the date of sale.

E. Recovery of Performance Awards

Both the Company s short-term incentive compensation plan and its Value Management Plan require the Company s
policy-making executive officers to repay overpayments of awards that result from
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financial statement restatement. Repayment is required if a restatement occurs (i) within one year following payment
of the performance award, if the restatement is due to errors or omissions, or (ii) at any time if the restatement is due
to fraudulent activities. To date, the Company has not been required to seek recovery of performance award
overpayments from its executives.

The officers subject to the repayment obligation are the policy-making officers who are required to report their
transactions in Company securities under Section 16 of the Securities Exchange Act of 1934. Currently these officers
consist of the Named Executives and four other executives.

F. Timing of Grants of Stock Option and Other Awards

Once a year, the Company grants short-term and long-term incentive compensation awards (including stock options)
to executives. Beginning in 2005, this process has taken place at our Compensation Committee s regularly scheduled
meeting in January. From 1999 through 2003, the annual award grants were made at our Compensation Committee s
regularly scheduled meeting in December. No annual awards were made in 2004.

Each year our Compensation Committee approves a schedule of meetings for the upcoming year. As a part of this
scheduling process, our Compensation Committee determines the meeting at which the annual award grants will take
place. Our Compensation Committee does not select or revise the meeting date at which it grants stock option and
other awards in coordination with the release of material non-public information.

In general, no Company employees other than executive officers receive annual stock option awards. However, as
noted above, on occasion the Employee Recognition Committee makes special option grants to select executive and
non-executive employees, and on occasion our Compensation Committee makes special restricted stock grants to
selected executives (see discussion above under Special Bonuses and Awards ).

Neither our Compensation Committee nor the Employee Recognition Committee selects the grant dates for special
grants in coordination with the release of material non-public information. All of these awards are made when deemed
necessary or appropriate to achieve specific business objectives. For example, restricted stock awards may be made
when an executive is hired or promoted or when the Company perceives a need to provide an incentive to a particular
executive to remain with the Company.

The Company s equity and incentive plan prohibits lowering the exercise price of any outstanding stock option, other
than in connection with equitable adjustments to reflect stock dividends, stock splits, spin-offs, mergers and other
corporate transactions. To our knowledge, the Company has never lowered the exercise price of any outstanding
option (other than as part of an equitable adjustment) or backdated any stock options.

G. Role of Executive Officers in the Compensation Process

The role of executive officers in the compensation process is discussed under Compensation Committee, commencing
on page 14.

H. Stock Ownership Guidelines
The Company believes that its top executives should have a meaningful stake in the risks and rewards of long-term
ownership of the Company. To this end, the Company has established stock ownership guidelines for its top three

levels of executive officers, which currently includes a total of
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approximately 15 executive officers. The following guidelines identify levels of ownership, expressed as a multiple of

each executive s base salary:

Guideline (as a
multiple of

Executive Officers base salary)
Level 1 Officer (Chief Executive Officer) 5
Level 2 Officers (Chief Financial Officer, General Counsel, business unit heads) (5 in total)

Level 3 Officers (8 in total) 1

To determine compliance with these guidelines, ownership interests are valued as follows:

Common shares held directly or indirectly Full value
Phantom stock units held in Deferred Compensation Plan Full value
Common shares and preferred shares (on an as converted basis) held in 401(k) plan Full value
Vested In-the-money stock options 50% of value
Unvested restricted stock 50% of value

Each Level 1 and Level 2 officer is expected to be in compliance with the stock ownership guidelines by the fifth
anniversary of the date of promotion to his or her current position. All Level 3 officers are expected to be in
compliance with the stock ownership guidelines by December 31, 2011.

I. Hedging; Pledges of Stock

Company policy prohibits short sales of Company stock and other similar transactions that could be used to hedge the
economic risk of the ownership of Company stock. The Company does not impose restrictions on the pledging of
Company stock by executives. However, as noted in the footnotes to the Stock Ownership Table on page 11, no
Named Executive currently has pledged any shares of which he is the beneficial owner.

J. Tax and Accounting Considerations

Federal tax law limits the deductibility by the Company of non-performance based compensation paid to the Chief
Executive Officer and our four other most highly compensated executives (the covered employees ). All amounts of
non-performance based compensation in excess of the annual statutory maximum of $1 million per covered employee
are not deductible. The Company s general policy is, where feasible, to structure incentive compensation paid to the
covered employees so as to qualify as performance-based compensation, which is exempt from the $1 million annual
cap and thus is deductible for federal income tax purposes. However, there may be circumstances where portions of a
covered employee s compensation will not be deductible. In 2006, approximately $810,000 of Mr. Stotlar s
compensation was not deductible, primarily due to the 2006 time-based vesting of 17,896 shares of restricted stock

that were granted to Mr. Stotlar in 2002 and 2005.

The Company s 2006 Equity and Incentive Plan, which was approved at the Company s 2006 Annual Meeting of
Shareholders, allows our Compensation Committee to make certain short-term and long-term incentive compensation
awards to covered employees that qualify as performance-based compensation. Our Compensation Committee uses
these awards to carry out its general policy of providing a competitive compensation package, while at the same time
maximizing the deductibility of an executive s compensation for federal income tax purposes.
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Despite changes in accounting rules pursuant to FAS 123R, the Company has not revised its executive compensation
practices relating to equity awards. As before, the Company continues to make
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annual stock option grants to all executive officers and restricted stock grants only to selected executives as an
inducement for those executives to join, or remain employed by, the Company, or upon promotion.

II. COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis which appears in the Company s 2007 Notice of Annual Meeting and Proxy Statement.

Based on the review and discussions referred to above, the Compensation Committee recommended to the Board of
Directors that the Compensation Discussion and Analysis be included in the Company s 2007 Notice of Annual
Meeting and Proxy Statement for filing with the Securities and Exchange Commission.

THE COMPENSATION COMMITTEE

William R. Corbin Peter W. Stott
Michael J. Murray, Chairman Chelsea C. White III
Henry H. Mauz, Jr.
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III. 2006 SUMMARY COMPENSATION TABLE

The following table sets forth the compensation received by the Company s Chief Executive Officer, Chief Financial
Officer and the other executive officers for whom disclosure is required, for the fiscal year ended December 31, 2006.
As used in this Proxy Statement, Named Executives means the officers identified in this Summary Compensation
Table. Annual performance bonuses reported under the Bonus column in previous proxy statements are now reported
under the Non-Equity Incentive Plan Compensation column of the table.

Change in
Pension
Value and
Nongqualified
Non-Equity Deferred
Incentive
Stock Option Plan Compensation All Other

Name and Salary Bonus Awards Awards Compensation Earnings Compensation  Total
rincipal Position(s)  Year ® ® ®»3) (YC)] ()[S)) ($)(6) ®»@ $
Douglas W. Stotlar 2006 673,569 925,625 1,128,039 626,226 294,965 177,667 3,826,091
resident & Chief
xecutive Officer
Cevin C. Schick 2006 347,705 225,989 277,120 205,390 228,811 1,285,015
yenior Vice President
& Chief Financial
Mfficer
obert L. Bianco(1) 2006 359,233 286 173,523 338,529 70,080 14,639 956,290
yenior Vice President
ohn G. Labrie 2006 340,337 224,006 266,756 64,661 22,601 918,361
yenior Vice President
David S.
vIcClimon(2) 2006 417,388 357,575 369,315 205,965 19,046 1,369,289

yenior Vice President

(1) Mr. Bianco is also President of Menlo Worldwide, LLC.

(2) Mr. McClimon is also President of Con-way Freight, Inc., the Company s regional full-service
less-than-truckload trucking company.

(3) There were no stock awards granted to Named Executive Officers in 2006. The amounts shown reflect the 2006
compensation expense of restricted stock for financial reporting purposes under FAS 123R for all outstanding
awards, rather than amounts paid to or realized by the Named Executive Officers. The FAS 123R value as of the
grant date is spread over the number of months of service required for the grant to become non-forfeitable.

(4) The amounts shown in this column reflect the 2006 compensation expense of stock options for financial
reporting purposes under FAS 123R, excluding forfeitures, rather than amounts paid to or realized by the Named
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Executive Officers. The amounts include the cost not only of option awards made in 2006 but also certain

awards made in prior years. The assumptions used when calculating this cost are set forth on page 71 of the
Company s 2006 Report on Form 10-K, under the caption Valuation Assumptions. The FAS 123R value as of
the grant date is spread over the number of months of service required for the grant to become non-forfeitable.

(5) The amounts shown in this column reflect the annual performance bonuses earned under the Company s
short-term incentive compensation plan and payouts earned for the 2004-2006 cycle under the Value
Management Plan, as follows: Mr. Stotlar, $402,037 and $224,189; Mr. Schick, $156,350 and $120,770;
Mr. Bianco, $199,410 and $139,119; Mr. Labrie, $93,353 and $173,403; and Mr. McClimon, $149,182 and
$220,133. Information regarding applicable performance goals and achievement levels is contained in the
Compensation Discussion and Analysis, on pages 24 through 30.

(6) The amounts shown in the column reflect amounts earned in 2006 on deferred compensation account balances
above 120% of the applicable federal rate for Messrs. Stotlar, Schick, Bianco, Labrie and McClimon of $10,128;
$8,154; $4,071; $1,296; and $2,157 respectively.

The amounts also reflect the following changes in the actuarial present value of the Named Executives
accumulated benefits from 2005 to 2006 under the Con-way Pension Plan and the Con-way Supplemental
Retirement Plans: Mr. Stotlar, $34,888 and $249,949; Mr. Schick, $58,339 and $138,897; Mr. Bianco, $22,250
and $43,759; Mr. Labrie, $19,075 and $44,290; and Mr. McClimon, $47,573 and $156,235.
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(7) Amounts shown in this column include the following: Company s contribution of $3,300 to the Retirement
Savings Plan account of each of the Named Executives; contributions of $753 to the 401(h) accounts of
Messrs. Stotlar, Schick and McClimon; dividends on unvested restricted stock for Mr. Stotlar of $19,107; and
the cost of insurance premiums paid by the Company on behalf of Mr. Stotlar for his service as a member of the
Board of Directors in the amount of $407. Amounts do not include taxable basic life insurance premiums paid
by the Company, as this benefit (discussed on page 31 of the Compensation Discussion and Analysis) is
provided to all eligible employees, or the cost of certain business trips to Company events that any Named
Executive Officer s spouse is expected to attend.

Amounts shown in the All Other Compensation column also include the perquisites shown in the following
table. A discussion of the perquisites is found in the Compensation Discussion and Analysis, on pages 33

through 34.

Name $)(a)

Stotlar 27,519
Schick 11,377
Bianco 9,422
Labrie 9,660
McClimon 11,377

(a) For Mr. Stotlar, the amount shown includes the taxable value of two company cars, one for use in

Annual
Company physicalpreparationplanning Education insurance
automobile exam

$

919
188
622

Tax

services

$

4,500
4,500

500
1,925
2,120

Estate

care

Long-term
Airline

club

Relocation

services matching premiummembershipsprogram

$

2,302

gifts($)

5,000

$

1,029
1,382
929
878
1,246

$

250
739
300
250
250

($)(b)(c)

118,500
205,841

966

Total
®

154,100
224,758
11,339
19,301
14,993

San Mateo, California (the location of corporate headquarters) and one for use in Ann Arbor, Michigan (the
location of Con-way Freight headquarters).

(b) In 2005 the Board of Directors approved six-year mortgage subsidies for the Chief Executive Officer and
Chief Financial Officer, each of whom relocated from Michigan to California following promotion to his
current position. The Chief Executive Officer s subsidy is $10,000 per month in years 1 and 2; $8,000 per
month in years 3 and 4; and $6,000 per month in years 5 and 6. The Chief Financial Officer s subsidy is
$8,000 per month in years 1 and 2; $6,000 per month in years 3 and 4; and $4,000 per month in years 5 and
6. Mr. Stotlar is currently in the second year of the subsidy, and Mr. Schick is in the first year.

(c) The costs of relocation expenses are as follows:

Mortgage Subsidy
Relocation Expense

Home Sale Assistance
Closing Costs

Gross-up on Closing Costs
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Stotlar

118,500

Schick

39,829
26,973
59,149
34,961
16,794

Labrie

966
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Temporary Housing 19,005
Gross-up on Temporary Housing 9,130
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IV. 2006 GRANTS OF PLAN-BASED AWARDS

The following table includes plan-based awards made to Named Executive Officers in 2006. Other than stock option
awards, there were no awards granted under Equity Incentive Plans in 2006, and as a result the table below does not
contain columns reflecting stock awards or estimated future payouts under Equity Incentive Plans.

Name

Douglas W. Stotlar

Stock Option Award
Annual Performance Bonus
2006-2008 Long-term
Incentive Plan Award
Kevin C. Schick

Stock Option Award
Annual Performance Bonus
2006-2008 Long-term
Incentive Plan Award
Robert L. Bianco

Stock Option Award
Annual Performance Bonus
2006-2008 Long-term
Incentive Plan Award

John G. Labrie

Stock Option Award
Annual Performance Bonus
2006-2008 Long-term
Incentive Plan Award
David S. McClimon

Stock Option Award
Annual Performance Bonus
2006-2008 Long-term
Incentive Plan Award

Grant Date

1/22/2006

1/22/2006

1/22/2006

1/22/2006
1/22/2006

1/22/2006

1/22/2006
1/22/2006

1/22/2006

1/22/2006
1/22/2006

1/22/2006

1/22/2006
1/22/2006

1/22/2006

Estimated Future Payouts

Under Non-Equity

Incentive Plan Awards(1)
Threshold

$)

675,012

196,882

112,629

106,649

235,550

Target
($)

675,012

1,350,024

262,509

393,764

216,247

225,258

204,766

213,298

314,067

471,101

Maximum

$

1,350,024

2,700,048

525,018

787,527

432,494

450,515

409,531

426,595

628,134

942,201

All Other
Option
Awards: Exercise
Number
of or Base
Securities Price of
Underlying Option
Options Awards
#)
55,000 55.20
16,000 55.20
8,700 55.20
8,700 55.20
18,400 55.20

Grant
Date Fair
Value

($/Share)(2) ($)/Share

16.9194

16.9194

16.9194

16.9194

16.9194

(1) The terms of these awards (including, in the case of 2006 annual performance bonuses, the payouts actually
received by the Named Executive Officers) are discussed in the Compensation Discussion and Analysis on

pages 24 through 30.
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(2) The terms of the Company s annual stock option grants are discussed in the Compensation Discussion and
Analysis on page 27. The Compensation Committee approved these option awards at a meeting on Sunday,
January 22, 2006; as a result, the fair market value on the date of grant was the closing price on January 20, the
last preceding trading day.

The amounts shown in the Non-Equity Incentive Plan Compensation column of the Summary Compensation Table
reflect the annual performance bonuses earned in 2006 under the Company s short-term incentive plan, and payouts
earned during the 2004 - 2006 award cycle under the Value Management Plan, the Company s long-term incentive
compensation plan. The applicable performance goals and levels of achievement underlying these payouts are
discussed in the Compensation Discussion and Analysis on pages 24 through 30.

The amounts shown in the Estimated Future Payouts Under Non-Equity Incentive Plan Awards column of the Grants
of Plan-Based Awards Table reflect the amounts payable at threshold, target and maximum achievement levels for the
2006 annual performance bonuses and for the Value Management Plan awards for the 2006 - 2008 award cycle. The
performance goals applicable to the Value Management Plan awards are discussed in the Compensation Discussion

and Analysis on page 30.

The option awards listed in the Grants of Plan-Based Awards table have a term of ten years and vest in three equal
installments, on January 1 of 2007, 2008 and 2009. Any unvested portion of the option awards vest on death or
disability, retirement at age 65 or on achieving rule of 85 (combined age and years of service equal to 85 or more) or
upon a change in control of the Company.
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V. OUTSTANDING EQUITY AWARDS AT 2006 FISCAL YEAR-END

The following table identifies the exercisable and unexercisable option awards and unvested stock awards for each of
the Named Executives as of December 31, 2006. All stock options were granted ten years prior to the expiration date
listed in the table.

Name
Douglas W.
Stotlar

Kevin C.
Schick

Option Awards

Equity
Incentive
Plan
Awards:
Number Number Number
of of of
Securities SecuritieSecurities
Underlying Underlyibimderlying
UnexercisedUnexercikbdexercisedOption

Options(#) Options(fynearned Exercise

Exercisabl&/nexercisdbltions(#)Price($)

55,000 55.2000

26,557 53,116 43.9300
13,333 26,667 49.1100
6,750 6,750 32.9600
12,000 4,000 31.3800
17,000 25.1100
9,500 27.0625
16,000 55.2000

3,833 7,667 46.7900
1,333 2,667 46.0200
2,800 2,800 32.9600
5,250 1,750 31.3800
2,100 25.1100
3,000 30.7500
5,500 36.5625
2,000 43.0625
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Option
Expiration
Date

1/22/2016
4/25/2015
12/17/2014
12/15/2013
12/2/2012
12/4/2011
12/8/2010

1/22/2016
4/1/2015
1/24/2015
12/15/2013
12/2/2012
12/4/2011
12/8/2009
12/9/2008
6/30/2008

Stock Awards
EquityEquity
Incentive
IncentivéPlan
Plan
Awardiwards:
Numbéarket
of or
Payout
Market Unearne¥alue
Number of
of Value of Shardsnearned
UnitsShares,
Shares or or Units
or
Units of Other Other
Stock Rights
that Stock that Rights that
that have
have not
not
Vested(#) Vested($)(1Vestediested($)

Shares or
Units of
have not

have not

30,000
15,794

1,321,200
695,568
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4,000 32.2500 7/1/2007

Robert L.

Bianco 8,700 55.2000 1/22/2016
2,666 5,334 46.0200 1/24/2015
2,375 4,750 32.9600 12/15/2013
3,000 3,000 31.3800 12/2/2012
5,000 25.1100 12/4/2011

John G.

Labrie 8,700 55.2000 1/22/2016
5,000 10,000 46.0200 1/24/2015
2,375 4,750 32.9600 12/15/2013
3,500 3,500 31.3800 12/2/2012
1,300 25.1100 12/4/2011
1,250 43.0625 6/30/2008

David S.

McClimon 18,400 55.2000 1/22/2016
4,999 10,001 44.9000 6/3/2015
2,800 5,600 46.0200 1/24/2015
5,250 5,250 32.9600 12/15/2013
7,500 2,500 28.3000 6/16/2013
3,500 3,500 31.3800 12/2/2012
4,250 25.1100 12/4/2011

(1) Based on the closing price on December 31, 2006 of $44.04.
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VI. 2006 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of Value Realized
Shares on Number of Shares
Acquired on Exercised Acquired on Vesting Value Realized on

Name Exercise (#) €3] #) Vesting ($)(3)
Douglas W. Stotlar(1) 17,896 992,390
Kevin C. Schick

Robert L. Bianco(2) 10,000 558,900

John G. Labrie
David S. McClimon

(1) 10,000 shares of restricted stock vested on January 1, 2006 at $55.89 (the closing price on December 30, 2005).
The grant of these restricted shares was made on December 2, 2002, and provided for time-based vesting of all
shares on January 1, 2006. In addition, 7,896 shares of restricted stock vested on April 25, 2006 at $54.90 (the
closing price on April 25, 2006). These shares are part of a restricted stock award of 23,690 shares made on
April 25, 2005, which vest in three annual installments on April 25 of 2006, 2007 and 2008.

(2) 10,000 shares of restricted stock vested on January 1, 2006 at $55.89 (the closing price on December 30, 2005).
The grant of these restricted shares was made on December 2, 2002, and provided for time-based vesting of all

shares on January 1, 2006.

(3) Dividends on restricted shares were paid currently and are reported in the Summary Compensation Table on
page 40.

VII. 2006 PENSION BENEFITS

Number of  Present Payments

Years Value of During
Last
Credited Accumulated Fiscal
Service Benefit  Year
Name Plan Name #H@@) $Q2) ®A3)
Douglas W. Stotlar Con-way Pension Plan 20.9167 236,429
Con-way Supplemental Excess Retirement Plans 20.9167 544,071
Kevin C. Schick Con-way Pension Plan 229167 419,854
Con-way Supplemental Excess Retirement Plans 22.9167 374,085
Robert L. Bianco Con-way Pension Plan 17.0000 134,724
Con-way Supplemental Excess Retirement Plans 17.0000 148,460
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John G. Labrie Con-way Pension Plan 16.0000 111,665
Con-way Supplemental Excess Retirement Plans 16.0000 109,621
David S. McClimon Con-way Pension Plan 229167 349,826
Con-way Supplemental Excess Retirement Plans 22.9167 561,389

(1) Years of credited service are through the pension plan measurement date of November 30, 2006 for both the
Pension Plan and the Supplemental Excess Retirement Plans. Prior to 1988, new employees were eligible to join
the Con-way Pension Plan on January 1 of the year following the year in which they joined the Company. As a
result, Mr. Stotlar s years of credited service is approximately 10 months less than his years of actual service;
Mr. Schick s years of credited service is approximately 9 months less than his years of actual service; and
Mr. McClimon s years of credited service is approximately 8 months less than his years of actual service.

(2) Actuarial present value of accumulated plan benefit based on current compensation and computed as of the
November 30, 2006 pension plan measurement date. Assumptions include retirement at normal retirement age of
65; FAS disclosure rate of 5.85%; and the current RP 2000 mortality table.

(3) Plan participants are not entitled to receive benefit payments while still employed by the Company.
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The Company maintains the following qualified and non-qualified pension plans:
the Con-way Pension Plan, a tax-qualified defined benefit pension plan; and

the Con-way Supplemental Excess Retirement Plan and the Con-way 2005 Supplemental Excess Retirement
Plan, each a nonqualified excess benefit plan.

The Company also maintains a 401(k)/employee stock ownership plan known as the Con-way Retirement Savings
Plan and a non-qualified excess plan known as the Con-way Supplemental Retirement Savings Plan. The Company
makes contributions to these plans on behalf of the Named Executives, which are shown in the All Other
Compensation column of the Summary Compensation Table that appears on page 40. However, because in 2006 the
Company made certain changes to its benefit plans which put increased emphasis on the Con-way Retirement Savings
Plan and led to the adoption of the Con-way Supplemental Retirement Savings Plan, we have included information
regarding those plans below.

Con-way Pension Plan

The Con-way Pension Plan was implemented to assist all employees (not just executives) in preparing for retirement
and has been an integral part of the Company s general (as opposed to executive) compensation structure. The
Con-way Pension Plan provides participants with a monthly retirement benefit based on service time (typically, how
long the participant has been with the Company) and eligible compensation (typically, average salary and annual
performance bonus for the five highest years during the last ten years before retirement).

The Company s frequent practice of filling executive positions by promoting from within often results in relatively
long service times for executives, thereby producing significant levels of benefits to executives under the Plan.
Historically the Company has not considered these benefits as part of its annual executive compensation review
because these plans are broad-based, ongoing plans with the same benefit formulas applicable to both executives and
non-executive employees.

In 2006, the Company decided to make certain changes to its retirement benefit programs. The changes to the
retirement benefit programs, which became effective January 1, 2007, include modifying the Con-way Pension Plan to
limit participation to participants in the Plan as of December 31, 2006, to provide for no further accruals based on
service time after December 31, 2006, and to allow benefits to continue to grow as a participant s eligible
compensation increases through December 31, 2016. Executives who were participants in the Con-way Pension Plan
and Con-way Supplemental Excess Retirement Plans as of December 31, 2006 will continue to participate in those
Plans, but other executives (including new executives who join the Company) will not participate.

Monthly retirement benefits under the Pension Plan are calculated by multiplying years of credited service by an
amount equal to:

1.1 times average final compensation times years of credited service plus
0.3 times average final compensation in excess of Covered Compensation times years of credited service.

In addition, after an employee has completed 35 years of service, benefits for additional credited service earned are
calculated based on 1.4 times average final compensation.
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Covered Compensation is the average of the taxable wage base under Section 230 of the Social Security Act for each
of the 35 years ending with the earlier of 2016 or the year in which the participant attains Social Security retirement
age.
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The monthly retirement benefit determined using the formula above is for a life annuity for the life of the participant
with full monthly payments continued to a designated beneficiary for the remainder of the first 60 monthly payments
if the participant dies before 60 monthly payments have been made. Participants may choose other forms of payment,
but regardless of the form chosen, the value of the retirement benefit is the actuarial equivalent of the form of payment
described in the preceding sentence.

The other forms of payment include: a single life annuity for the life of the participant; a life annuity for the life of the
participant with half monthly payments continued to a contingent annuitant; a life annuity for the life of the participant
with full monthly payments continued to a contingent annuitant; and a life annuity for the life of the participant with
full payments continued to a designated beneficiary for the remainder of the first 120 payments if the participant dies
before 120 payments have been made.

Plan participants who meet certain eligibility criteria may elect to retire and/or begin receiving benefits prior to

age 65. The plan provides early retirement subsidies to plan participants under certain circumstances. For example,
participants whose combined age and years of credited service equals or exceed 85, and participants who have reached
age 62 and have at least 20 years of credited service, are eligible to retire early with an unreduced retirement benefit.

The Con-way Inc. Pension Plan is a funded plan. The Company funds the Plan through irrevocable contributions to a
master trust maintained by an independent third party trustee. Contributions to the trust are invested by a group of
professional investment managers. Although ERISA imposes minimum funding requirements on companies
sponsoring defined benefit pension plans, the Company is responsible for all accrued unpaid benefits under the Plan,
whether or not the assets in the master trust are sufficient to cover all liabilities. General creditors of the Company do
not have any claim to assets in the master trust to satisfy the Company s obligations to them.

Con-way Supplemental Excess Retirement Plans

Federal tax law limits the benefits available under defined benefit pension plans such as the Con-way Pension Plan. In
2006, federal tax law:

limited the amount of annual benefits that may be paid to a participant from the Pension Plan to $175,000; and
prohibited benefit accruals under the Plan for eligible compensation greater than $220,000 per year.

In addition, benefits do not accrue under the Retirement Plan on compensation deferred under the Company s deferred
compensation plan.

In establishing the Con-way Pension Plan, the Company s goal was to provide all employees with retirement benefits
based on the Pension Plan benefits formula described above, without regard to federal tax law limits. To accomplish
this goal, the Company adopted the Supplemental Excess Retirement Plans. The Con-way Supplemental Excess
Retirement Plan provides excess benefits for accrual periods through December 31, 2004, and the 2005 Con-way
Supplemental Excess Retirement Plan provides excess benefits for accrual periods starting on January 1, 2005. All
participants in the Con-way Pension Plan as of December 31, 2006 who are affected by the federal tax law limits
described above also participate in these plans. Under the plans, a participant is entitled to receive retirement benefits
determined in accordance with the Pension Plan benefits formula described above, offset by all benefits that the
participant is entitled to receive under the Pension Plan (which reflect the federal tax law limits).

The Supplemental Excess Retirement Plans are not funded plans. However, the Company has contributed assets to a
grantor trust intended to cover the Company s liabilities under the plan and the Company s deferred compensation plan.
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Unlike assets placed in the Pension Plan trust, assets placed in
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the grantor trust are subject to the claims of general creditors of the Company for amounts that the Company owes
them.

Con-way Retirement Savings Plan

At the same time that the Company made the changes described above, the Company also increased benefits available
under the Con-way Retirement Savings Plan and adopted a new Con-way Supplemental Retirement Savings Plan.

The Con-way Retirement Savings Plan is a 401(k)/employee stock ownership plan that was implemented to assist all
employees (not just executives) in preparing for retirement. Prior to August 2006, the plan was known as the Con-way
Inc. Thrift and Stock Plan. The Con-way Retirement Savings Plan allows participants to contribute pre-tax earnings to
the plan. Participants choose from among a number of investment options in which to invest their contributions, as
well as contributions made by the Company on their behalf.

Prior to 2007, the Company s contributions to the plan consisted of a matching contribution only. For each Dollar
contributed by a participant, the Company would make a matching contribution of $0.50, up to a maximum matching
contribution equal to 50% of the first 3% of a participant s eligible compensation. The Company s matching
contributions were made in the form of Company common stock and Series B preferred stock.

Effective January 1, 2007, the Company began making the following contributions to the plan:

A matching Company contribution of up to 50% of the first 6% of a participant s eligible compensation. This
contribution is made quarterly on behalf of all employees who make elective deferrals under the plan and vests
after the employee has participated in the plan for two years. The Company makes the matching contribution in
the form of Company common stock, Series B preferred stock, cash, or some combination of the three.

A basic Company contribution equal to 3, 4 or 5% of salary or wages, depending on a participant s years of
service. This contribution is made quarterly on behalf of all eligible employees with more than six months of
service and vests immediately. Participants who start out with a 3 or 4% contribution percentage can reach
higher contribution levels (up to a maximum of 5%) with increased service time.

A transition Company contribution equal to 1, 2 or 3% of salary or wages, depending on a participant s age and
years of service. This contribution is made quarterly on behalf of all eligible employees whose combined age
and years of service as of December 1, 2006 was at least 50 and who had at least five years of service. The

contribution vests immediately. Participants who start out with a 1 or 2% contribution percentage cannot reach
higher contribution levels with increased age and service time.

Con-way Supplemental Retirement Savings Plan

Federal tax law limits the benefits available under 401(k) plans such as the Con-way Retirement Savings Plan. For
2006, federal tax law:

limited the amount of total annual contributions to a 401(k) plan to $44,000; and

did not permit contributions under the plan to the extent a participant s eligible compensation exceeded
$220,000 per year.

The Company established the Con-way Supplemental Retirement Savings Plan effective January 1, 2007 to provide
benefits to the extent that employee contributions, together with the Company s basic,
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transition and matching contributions, exceed the limits applicable to the Retirement Savings Plan. All participants in
the Con-way Retirement Savings Plan who are subject to these limits are automatically enrolled in the Con-way
Supplemental Retirement Savings Plan.

The Con-way Supplemental Retirement Savings Plan is not a funded plan. However, the Company has contributed
assets to a grantor trust intended to cover the Company s liabilities under the plan. Unlike assets placed in the Pension
Plan trust, assets placed in the grantor trust are subject to the claims of general creditors of the Company for amounts
that the Company owes them.

VIII. 2006 NONQUALIFIED DEFERRED COMPENSATION

Aggregate Aggregate
Executive Company Aggregate  Withdrawals/ Balance
Contributions Contributions

in in Earnings in  Distributions December 31,
2006
Name 2006 ($)(1) $2) 2006 ($)(3) $@ 2006 ($)(5)
Douglas W. Stotlar (26,174) 704,044
Kevin C. Schick 28,564 375,088
Robert L. Bianco 54,490 16,835 (13,823) 233,535
John G. Labrie 48,610 (8,002) 134,870
David S. McClimon 7,553 (27,646) 99,174

(1) For Mr. Bianco, includes $35,000 deferral of 2006 base salary shown in Summary Compensation Table on
page 40. Other amounts shown in column were earned in prior years but deferred in 2006.

(2) The Company does not make contributions to deferred compensation accounts on behalf of the Name Executive
Officers.

(3) For Messrs. Schick, Bianco, and McClimon, reflects amounts credited to deferred compensation account balances
based on the Bank of America prime rate. For Messrs. Stotlar and Labrie, reflects a combination of the change in
value of Phantom Stock Units ( PSUs ), dividend equivalents on PSUs, and amounts credited to the non-PSU
portion of deferred compensation account balances at the Bank of America prime rate.

(4) Reflects amounts deferred in 2001 as to which Named Executives elected a 2006 pre-retirement distribution at the
time of deferral.

(5) Includes 5,408.107 PSUs for Mr. Stotlar and 1,854.731 PSUs for Mr. Labrie, valued at $44.04, the closing price
of the Company s common stock on December 29, 2006.
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The Company maintains a deferred compensation plan for eligible highly compensated employees. Only employees at
director level and above with annual base salaries of at least $125,000 are eligible to participate. Each year the
Compensation Committee approves the list of employees who meet the eligibility criteria.

A participant in the Company s deferred compensation program may elect to defer base salary, annual performance
bonus and/or Value Management Plan awards. For each type of compensation deferred, the participant cannot elect to
defer less than $2,000 or more than 90%. The Company does not contribute to the deferred compensation plan on
behalf of participants.

Once a year participants may elect to convert all or a part of their deferred compensation account balances into

phantom stock units. Elections made to convert into phantom stock units are irrevocable, so executives maintain their
investments in the phantom stock units until they leave the Company at retirement or upon termination of
employment. These elections are made in December or January and are approved by the Compensation Committee in
January, with the actual conversion taking place on February 1. Each participant who makes the election is credited
with a number of phantom stock units determined by dividing the amount converted by the closing price of the
Company s common stock on February 1. All phantom stock units are credited with a return based on the performance
of the Company s common stock, including dividends paid on the common stock.
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For deferrals made for plan years after 2006, participants must select one or more funds from a specified group of
available funds. Each participant s account balance for that plan year (excluding any portion converted into phantom
stock units) will fluctuate based on the performance of the funds selected by the participant. Deferred compensation
account balances for years prior to 2007 will be credited with returns based on the Bank of America Prime Rate,
unless the participant elects to have some or all of the account balances fluctuate based on the performance of the
funds selected by the participant. The Compensation Committee in its discretion may select a different rate of return to
apply to pre-2007 balances in the future.

A participant may elect to defer compensation for a specified period of time (but not less than 5 years) or until
retirement. A participant who defers compensation until retirement may elect to receive his or her account balance in a
lump sum at retirement or in quarterly installments over a period of 5 or 10 years. A participant may also elect
between a lump sum and installments if the participant s employment is terminated before retirement. However,
regardless of any such election, if a participant s employment is terminated within one year after a change in control,
the account balance is paid to the participant in a lump sum. Returns are credited to the participant s account balance
until it has been paid in full, whether in a lump sum at retirement or on termination or in installments following
retirement or termination.

IX. OTHER POTENTIAL POST-EMPLOYMENT PAYMENTS

The table below, and the accompanying footnotes, show the payments that each of the Named Executives would have
been entitled to receive had his employment been terminated as of December 31, 2006 as a result of a severance
qualifying termination in connection with a change in control. The Company s change in control program is discussed
in the narrative following the table.

Executive Benefits and Payments Upon Change in Control

Stotlar Schick Bianco Labrie McClimon

Compensation $ %) $) $ ) ®
Base Salary 2,025,036 1,050,036 720,824 682,552 1,256,268
Short-term incentive 2,025,036 787,527 432,494 409,531 942,201

Long-term incentive

Stock Options/Restricted Stock

Unvested and accelerated(2) 2,148,041 53,179 90,610 96,940 141,830
Benefits and Perquisites

Continued Medical, Dental,

Vision Coverage(3) 40,902 40,902 27,492 27,268 46,248
Continued Life, Disability, and

AD&D Coverage(4) 11,592 8,557 4,882 4,620 9,016
Accrued Vacation Pay(5) 109,565 57,319 26,009 41,654 57,982
Outplacement Services(6) 10,000 10,000 10,000 10,000 10,000
280G Tax Gross-up 2,189,711

Total 8,559,883 2,007,520 1,312,311 1,272,565 2,463,545
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(1) As of December 31, 2006, Messrs. Bianco and Labrie were parties to severance agreements with the Company
that entitled them to receive lump sum payments equal to two times annual base salary and target annual
performance bonus and two years of continued benefits upon a severance qualifying termination of employment
in connection with a change in control. Upon their promotions to Senior Vice President in early 2007,

Messrs. Bianco and Labrie entered into new severance agreements with the Company entitling them to three
times annual base salary and target performance bonus and three years of continued benefits upon such a
termination of employment.
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(2) Equals the value of inthe money stock options and shares of restricted stock that vest in each case based on
$44.04 per share, the closing price of the Company s common stock on December 29, 2006 (the last trading day
of 2006): Mr. Stotlar, 145,533 stock options and 45,794 shares of restricted stock; Mr. Schick, 30,884 stock
options and O shares of restricted stock; Mr. Bianco, 21,784 stock options and O shares of restricted stock;

Mr. Labrie, 26,950 stock options and 0 shares of restricted stock; and Mr. McClimon, 45,251 stock options and
0 shares of restricted stock.

(3) Equals the estimated cost of providing continued medical, dental and vision coverage to the Named Executive
and his dependants for three years, in the case of Messrs. Stotlar, Schick and McClimon, and for two years, in
the case of Messrs. Bianco and Labrie.

(4) Equals the estimated cost of providing continued life, disability and accidental death or dismemberment
coverage to the Named Executive and his dependants for three years, in the case of Messrs. Stotlar, Schick and
McClimon, and for two years, in the case of Messrs. Bianco and Labrie.

(5) Equals payment for the accrued vacation pay, as follows: Mr. Stotlar, 42.2 days; Mr. Schick, 42.6 days;
Mr. Bianco, 18.8 days; Mr. Labrie, 31.7 days; and Mr. McClimon, 36.0 days.

(6) Equals estimated cost of outplacement services.

The Company maintains a program to provide severance benefits to executives if their employment is terminated
following a change in control. In general, a change in control occurs if:

25% of the Company s voting securities are acquired by an outsider.
Members of the Board serving as of January 1, 2006 cease to constitute a majority of Directors.
The Company merges with or is consolidated into another company.
The Company is liquidated or there is a disposition of more than 75% of the Company s assets.

A change in control also occurs if the Company disposes of a business unit, but only as to executives employed by
that business unit, unless the transaction also constitutes a sale of more than 75% of the Company s assets.

Each of the change in control events described above is subject to various qualifications, exceptions and limitations,
and we refer you to the Company s 2006 Equity and Incentive Plan for more details. The Plan is attached as
Appendix B to the Company s 2006 Proxy Statement, which can be found on the Company s website,
www.con-way.com, under the heading Investor Relations, Annual Report, Proxy and Other SEC Filings.

For executives to be entitled to receive severance benefits, there must occur both a change in control and a termination
of employment, a so-called double trigger. In general, the termination of employment must occur within a specified
period of time after the change in control occurs. For the Named Executives and approximately 10 other senior
executives, the termination must occur within two years after the change in control. For the other approximately 40
executive officers entitled to receive severance benefits, the termination must occur within one year after the change in
control.
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A termination of employment can be actual or constructive. A constructive termination occurs if the executive

terminates his or her employment for good reason  Good reason is defined in the severance documents and generally
exists when an executive s duties, compensation or place of employment are changed so drastically that the executive

is no longer viewed as having the same job.

All of the Named Executives have entered into individual severance agreements with the Company. The forms of
these agreements are attached to the Company s Report on Form 8-K that was filed with the SEC on December 6,
2005. This 8-K can be found on the Company s website., www.con-way.com, under the heading Investor Relations,
Annual Report, Proxy and Other SEC Filings.
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If a change in control and termination of employment occurs, each of the Named Executives is entitled to receive:

Lump Sum Payment: a lump sum severance payment equal to three years annual base salary and target annual
performance bonus.

Health and Dental Benefits: Continued health benefits for the executive and his or her dependents for a period
of three years

Life, Disability and Accident Benefits: Continued life, disability and accident benefits for the executive and his
or her dependents for a period of three years.

Outplacement Services: Outplacement services determined by the Company to be suitable to the executive s
position.

However, if a change in control and termination of employment had occurred on December 31, 2006, Messrs. Bianco
and Labrie would have been entitled to somewhat lesser severance benefits (see footnote (1) to Executive Benefits and
Payments Upon Change in Control table on page 49).

The federal tax law imposes a 20% excise tax on change-in-control payments that are considered excessive (so-called
excess parachute payments ). In general, the excise tax applies if the change-in-control payments equal or exceed three
times the average of the executive s compensation during the five calendar years before the year in which the change in
control occurs. The Company s individual severance agreements provide for executives to receive a tax gross-up so
that the executive receives not only the severance benefits called for in the severance agreements but also an
additional amount to place the executive in the same position as if the excess tax did not apply. Currently the Named
Executives and approximately 10 other senior executives have individual severance agreements and are eligible to
receive the tax gross-up.

In addition to severance payments and benefits available under the Company s change in control program, the Named
Executives may be entitled to payments under other executive compensation programs. If the termination of
employment in connection with a change in control occurred on December 31, 2006, each of the Named Executives
would also be entitled to receive his 2006 annual performance bonus and his 2004 - 2006 Value Management Plan
award, since the performance periods applicable to those awards would have been completed. In addition, the Value
Management Plan provides that upon a Change in Control participants are entitled to a payout for all outstanding
award cycles based on performance through the end of the month preceding the date of the change in control.
However, for the 2005 - 2007 and 2006 - 2008 cycles, this performance would not have resulted in any payouts being
made to the Named Executives.

In the case of any termination of employment (whether voluntary, involuntary not for cause, involuntary for cause, or
upon death, disability or a change in control, and whether or not on December 31, 2006), each of the Named
Executives would be entitled to: (i) his deferred compensation account balance shown in the 2006 Nonqualified
Deferred Compensation Table on page 48, to be payable as provided in the distribution elections made by the Named
Executive or, notwithstanding those elections, in a lump sum if his employment is terminated within one year
following a change in control; and (ii) his accrued pension benefit shown in the 2006 Pension Benefits table on

page 44, to be payable in accordance with the terms of the Con-way Pension Plan and Supplemental Excess
Retirement Plans. As an employee who had attained age 55 and at least 10 years of credited service as of

December 31, 2006, Mr. Schick would have been eligible to begin receiving monthly benefit payments under the
Con-way Pension Plan and under the Con-way Supplemental Retirement Plans starting on January 1, 2007. He also
would have been eligible to participate in the Company s retiree medical program, under which the Company
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subsidizes a part of the cost and the Named Executive pays the balance of the cost. Each of the other Named
Executives is eligible to participate in this program upon retirement after reaching age 55.
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In the case of any termination of employment (other than a termination for cause), each of the Named Executives
would be entitled to his vested stock awards shown in the Outstanding Equity Awards at 2006 Fiscal Year-End table
on page 43. In addition, all unvested stock options and unvested restricted stock shown in that table would vest if the
termination resulted from death, disability or a change in control. Executives who are terminated for cause forfeit all
vested and unvested stock options and stock awards and all unearned bonus and long-term incentive compensation
payments.

As discussed on page 32 under Involuntary Not-for-Cause Termination the Company may, in its discretion, enter into
a severance agreement with an executive who is being involuntarily terminated other than for cause. However, since

the terms of these agreements vary, and are subject to approval by the Chief Executive Officer (or, if the severance
agreement is with the Chief Executive Officer or a Senior Vice President, by the Board of Directors), we are unable to
disclose the payments, if any, that might be received by a departing Named Executive.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

Members of the Compensation Committee are all independent directors of the Company and have no other
relationships with the Company and its subsidiaries.

AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors provides assistance to the Board in fulfilling its obligations with
respect to matters involving the accounting, auditing, financial reporting and internal control functions of the

Company. Among other things, the Audit Committee reviews and discusses with management and with the Company s
outside auditors the results of the year-end audit of the Company, including the audit report and audited financial
statements.

All members of the Audit Committee are independent directors, qualified to serve on the Audit Committee pursuant to

the requirements of the New York Stock Exchange. The Board of Directors has adopted a written charter of the Audit

Committee, a current copy of which is available on the Company s website at www.con-way.com under the headings
Investor Relations/Corporate Governance.

In connection with its review of the audited financial statements of the Company for the fiscal year ended

December 31, 2006, the Audit Committee reviewed and discussed the audited financial statements with management,
and discussed with KPMG LLP, the Company s independent auditors, the matters required to be discussed by the
statement on Accounting Standards No. 61, as amended (AICPA, Professional Standards, Vol. I, AU 380), as adopted
by the Public Company Accounting Oversight Board in Rule 3200T. In addition, the Audit Committee received the
written disclosures and the letter from KPMG LLP required by Independence Standards Board Standard No. 1
(Independence Standards Board Standard No. 1, Independence Discussions with Audit Committees), as adopted by
the Public Company Accounting Oversight Board in Rule 3600T, and discussed with KPMG LLP their independence
from the Company.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board of Directors
that the audited financial statements be included in the Company s Annual Report on Form 10-K for its fiscal year

ended December 31, 2006, for filing with the Securities and Exchange Commission.

THE AUDIT COMMITTEE
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John J. Anton William J. Schroeder
Margaret G. Gill Robert P. Wayman
John C. Pope, Chairman
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RATIFICATION OF AUDITORS

At last year s annual meeting, shareholders approved the appointment of KPMG LLP as independent public
accountants to audit the consolidated financial statements of the Company for the year ended December 31, 2006. The
Board recommends that shareholders vote in favor of ratifying the reappointment of KPMG LLP as the Company s
independent auditors for the year ending December 31, 2007. A representative of the firm will be present at the
Annual Meeting of Shareholders with the opportunity to make a statement if he or she desires to do so and to respond
to appropriate questions from shareholders. The Company has been informed by KPMG LLP that neither the firm nor
any of its members or their associates has any direct financial interest or material indirect financial interest in the
Company or its affiliates.

Fees

During the Company s fiscal years ended December 31, 2005 and December 31, 2006, the Company was billed the
following aggregate fees by KPMG LLP.

Audit Fees. The aggregate fees billed by KPMG LLP to the Company for professional services for the audit of the
Company s annual financial statements for the fiscal year, for reviews of the financial statements included in the
Company s Forms 10-Q for the fiscal year, and for services provided by KPMG LLP in connection with statutory or
regulatory filings for the fiscal year, were $1,653,440 for the fiscal year ended 2005 and $1,713,019 for the fiscal year
ended 2006.

Audit-related Fees. The aggregate fees billed by KPMG LLP to the Company for assurance and related services were
$258,329 for the fiscal year ended 2005 and $68,900 for the fiscal year ended 2006. These fees were for the audit of
employee benefit plans, consultation related to the application of new accounting standards and certain other
audit-related services.

Tax Fees. The aggregate fees billed by KPMG LLP to the Company for professional services rendered for tax
compliance, tax advice and tax planning were $184,288 for the fiscal year ended 2005 and $253,837 for the fiscal year
ended 2006. Of the 2006 fees, $198,308 was for tax compliance and preparation, and $55,529 was for tax consulting
and advice.

All Other Fees. No fees were billed by KPMG LLP to the Company for products and services rendered for fiscal year
2006, other than the Audit Fees, Audit-related Fees, and Tax Fees described in the preceding three paragraphs. The
aggregate fees billed by KPMG LLP to the Company, other than Audit Fees, Audit-related Fees and Tax Fees
described in the preceding three paragraphs, was $24,100 for the fiscal year ended 2005. The 2005 fees were for
procedures performed in connection with executive benefit plans.

All of the services performed by KPMG LLP during 2005 were pre-approved by the Audit Committee of the
Company s Board of Directors, which concluded that the provision of the non-audit services described above is
compatible with maintaining KPMG LLP s independence.

Pre-Approval Policies and Procedures

Prior to retaining KPMG LLP to provide services in any fiscal year, the Audit Committee first reviews and approves

KPMG s fee proposal and engagement letter. In the fee proposal, each category of services (Audit, Audit Related, Tax
and All Other) is broken down into subcategories that describe the nature of the services to be rendered, and the fees
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for such services. For 2006, the Audit Committee also approved nominal additional fees (beyond those included in the
KPMG fee proposal) for services in a limited number of subcategories, based on the Company s experience regarding
the unanticipated need for such services during the year. The Company s pre-approval policy provides that the Audit
Committee must
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specifically pre-approve any engagement of KPMG for services outside the scope of the fee proposal and engagement
letter.

PRINCIPAL SHAREHOLDERS
According to information furnished to the Company as of February 15, 2007, the only persons known to the Company
to own beneficially an interest in excess of 5% of the shares of Common Stock are set forth below. Such information

is as reported in the most recent Schedule 13G or Schedule 13F filed by each such person with the Securities and
Exchange Commission.

Amount and

Nature of Percent of
Names and Addresses Beneficial Ownership Class
AMVESCAP PLC 4,804,191 Common(1) 10.20%
30 Finsbury Square
London EC2A 1AG
England
FMR Corp. 2,588,906 Common(2) 5.5%

82 Devonshire Street

Boston, MA 02109

Hotchkis and Wiley Capital Management, LLC 3,712,872 Common(3) 7.9%
725 South Figueroa Street, 39th Floor

Los Angeles, CA 90017

The TCW Group, Inc. 3,564,039 Common(4) 7.6%
865 South Figueroa Street

Los Angeles, CA 90017

(1) AMVESCAP PLC and its subsidiaries AIM Advisors, Inc., AIM Funds Management, Inc., PowerShares Capital
Management LLC and INVESCO GT Management S.A. have, in the aggregate, sole voting power over
4,804,191 shares, shared voting power over 0 shares, sole dispositive power over 4,804,191 shares and shared
dispositive power over 0 shares.

(2) FMR Corp., and its direct and indirect subsidiaries have, in the aggregate, sole voting power over
135,606 shares, shared voting power over O shares, sole dispositive power over 2,588,906 shares and shared
dispositive power over 0 shares.

(3) Hotchkis and Wiley Capital Management, LL.C has sole voting power over 3,260,772 shares, shared voting
power over O shares, sole dispositive power over 3,712,872 shares and shared dispositive power over 0 shares.

(4) The TCW Group, Inc. and its direct and indirect subsidiaries have, in the aggregate, sole voting power over

0 shares, shared voting power over 3,017,629 shares, sole dispositive power over 0 shares and shared dispositive
power over 3,564,039 shares.
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COMPLIANCE WITH SECTION 16 OF THE EXCHANGE ACT

The Company believes that, during 2006, its executive officers and directors have complied with all filing

requirements under Section 16 of the Securities Exchange Act of 1934, as amended (the Exchange Act ), except for the
late filing of the following Forms 4: a Form 4 reporting the acquisition by Mr. Stotlar of dividends on phantom stock
units under the Company s deferred compensation plan, Forms 4 reporting the annual grants of restricted stock to

Mrs. Gill, Admiral Mauz and Messrs. Corbin, Jaunich and Wayman following their re-election to the Board of

Directors in April 2006, and a Form 4 reporting a transition grant of restricted stock to Dr. Kennedy in April 2006.
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CONFIDENTIAL VOTING

Under the confidential voting policy adopted by the Board of Directors, all proxies, ballots, and voting materials that
identify the votes of specific shareholders will be kept confidential from the Company except as may be required by
law or to assist in the pursuit or defense of claims or judicial actions and except in the event of a contested proxy
solicitation. In addition, comments written on proxies, ballots, or other voting materials, together with the name and
address of the commenting shareholder, will be made available to the Company without reference to the vote of the
shareholder, except where such vote is included in the comment or disclosure is necessary to understand the comment.
Certain vote tabulation information may also be made available to the Company, provided that the Company is unable
to determine how any particular shareholder voted.

Access to proxies, ballots, and other shareholder voting records will be limited to inspectors of election who are not
employees of the Company and to certain Company employees and agents engaged in the receipt, count, and
tabulation of proxies.

SUBMISSION OF SHAREHOLDER PROPOSALS

Shareholder proposals intended for inclusion in the next year s proxy statement pursuant to Rule 14a-8 under the
Exchange Act must be directed to the Corporate Secretary, Con-way Inc., at 2855 Campus Drive, Suite 300,

San Mateo, California 94403, and must be received by November 10, 2007. In order for proposals of shareholders
made outside of Rule 14a-8 under the Exchange Act to be considered timely within the meaning of Rule 14a-4(c)
under the Exchange Act, such proposals must be received by the Corporate Secretary at the above address by

January 18, 2008. The Company s Bylaws require that proposals of shareholders made outside of Rule 14a-8 under the
Exchange Act must be submitted, in accordance with the requirements of the Bylaws, not later than January 18, 2008
and not earlier than December 19, 2007.

OTHER MATTERS

The Company will furnish to interested shareholders, free of charge, a copy of its 2006 Annual Report on Form 10-K
filed with the Securities and Exchange Commission. The report will be available for mailing after March 15, 2007.
Please direct your written request to the Corporate Secretary, Con-way Inc., 2855 Campus Drive, Suite 300,

San Mateo, California 94403.

Your Board knows of no other matters to be presented at the meeting. If any other matters come before the meeting, it
is the intention of the proxy holders to vote on such matters in accordance with their best judgment.

The expense of proxy solicitation will be borne by the Company. The solicitation is being made by mail and may also
be made by telephone, telegraph, facsimile, or personally by directors, officers, and regular employees of the
Company who will receive no extra compensation for their services. In addition, the Company has engaged the
services of Innisfree M&A Incorporated, New York, New York, to assist in the solicitation of proxies for a fee of
$10,000, plus expenses. The Company will reimburse banks, brokerage firms and other custodians, nominees, and
fiduciaries for reasonable expenses incurred by them in sending proxy material to beneficial owners of the Company s
voting stock.
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IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AND VOTED AT THE MEETING.
PLEASE SIGN, DATE AND RETURN THE ACCOMPANYING WHITE PROXY CARD AS SOON AS
POSSIBLE WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING.

BY ORDER OF THE BOARD OF DIRECTORS

JENNIFER W. PILEGGI

Secretary

March 9, 2007
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6 DETACH PROXY CARD HERE 6

Please Sign, Date and X
Return Promptly in Votes must be indicated
the Enclosed Envelope. (x) in Black or Blue ink.

The Board of Directors recommends a vote FOR the election of directors and FOR item 2 below.
1. Election of five Class I directors for a three-year term.

FOR o WITHHOLD o FOR, EXCEPT WITHHOLD FROM o
ALL FOR ALL THE FOLLOWING NOMINEE(S)
Nominees: 01-John J. Anton, 02-W. Keith Kennedy, Jr., 03-John C. Pope,

04-Douglas W. Stotlar, 05-Peter W. Stott
(Instructions: To withhold authority to vote for any individual nominee, mark the FOR, EXCEPT
WITHHOLD FROM THE FOLLOWING
NOMINEE(S) box and write that nominee s name on the following blank line.)

FOR AGAINST ABSTAIN
2. Ratify appointment of Independent Auditors 0 o 0
The proxies are hereby authorized to vote in their discretion upon such other matters as may properly come before the
meeting and any adjournments or postponements thereof.

To change your address, please mark this box. 0
Note: Please sign exactly as your name appears hereon. Joint owners should each sign. When signing as an attorney,
executor, administrator, trustee or guardian, please give full title as such.

Date Share Owner sign here Co-Owner sign here
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CON-WAY INC.
This Proxy is Solicited on Behalf of the Board of Directors of Con-way Inc.
The undersigned appoints M.G. GILL, W.J. SCHROEDER AND C.C. WHITE III and each of them, the proxies of
the undersigned, with full power of substitution, to vote the stock of Con-way Inc., which the undersigned may be
entitled to vote at the Annual Meeting of Shareholders to be held on Tuesday, April 17, 2007 at 9:00 A.M. at the Hotel
du Pont, 11th and Market Streets, Wilmington, Delaware, and at any adjournments or postponements thereof. The
proxies are authorized to vote in their discretion upon such other business as may properly come before the meeting
and any and all adjournments or postponements thereof.
You are encouraged to specify your choices by marking the appropriate boxes, SEE REVERSE SIDE, but you need
not mark any boxes if you wish to vote in accordance with the Board of Directors recommendations.
This proxy, when properly executed, will be voted in the manner directed herein. If no direction is made, this
proxy will be voted FOR the election of directors and FOR item 2 on the reverse side.
(PLEASE SIGN THIS CARD ON THE REVERSE SIDE)

To include any comments, please mark this o CON-WAY INC.
box. P.O. BOX 11019
NEW YORK, N.Y. 10203-0019
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0 6 DETACH PROXY CARD
HERE 6
Please Sign, Date and X
Return Votes must be
Promptly in the indicated
Enclosed (x) in Black or
Envelope. Blue ink.

The Board of Directors recommends a vote FOR the election of directors and FOR item 2 below.

FOR AGAINST ABSTAIN
1. Election of five Class I directors for a three-year term.

FOR o WITHHOLD o FOR, EXCEPT WITHHOLD FROM 0
ALL FOR ALL THE FOLLOWING NOMINEE(S)
Nominees: 01-John J. Anton, 02-W. Keith Kennedy, Jr., 03-John C. Pope,
04-Douglas W. Stotlar, 05-Peter W. Stott
(Instructions: To withhold authority to vote for any individual nominee, mark the FOR, EXCEPT
WITHHOLD FROM THE FOLLOWING NOMINEE(S) box and write that nominee s name on the following
blank line.)

2. Ratify appointment of Independent Auditors 0 0 0

The proxies are hereby authorized to vote in their discretion upon such other matters as may properly come before the
meeting and any adjournments or postponements thereof.

To change your address, please mark this box. 0

Note: Please sign exactly as your name appears hereon. Joint owners should each sign. When signing as an attorney,
executor, administrator, trustee or guardian, please give full title as such.

Date  Share Owner sign here Co-Owner sign here
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Dear Fellow Employee: March 9, 2007

Enclosed is proxy material for the Con-way Inc. Annual Meeting of Shareholders to be held on April 17, 2007.
This material is being sent to you as a participant in the Con-way Inc. Retirement Savings Plan and includes (1) the
Company s 2007 Proxy Statement and 2006 Annual Report, (2) a card to instruct T. Rowe Price Trust Company, the
Plan Trustee, as to how you wish the shares of Company stock credited to your account to be voted, (3) if you wish to
instruct the Trustee to vote the preferred shares of Company stock credited to your account differently than the
common shares, a direction form to instruct the Trustee as to how you wish to vote such preferred shares, and (4) an
envelope to forward your instructions to The Bank of New York, the Company s stock transfer agent.

In order to vote the Company shares credited to your account, you must complete and return the enclosed
instruction card giving the Trustee specific voting instructions for the common and preferred shares. If you wish, you
may sign and return the card without giving specific voting instructions and the shares will be voted as recommended
by the Con-way Inc. Board of Directors. The instruction card will direct the Trustee to vote both the common and
preferred shares of Company stock credited to your account. If you wish to vote the preferred shares of stock
differently than the common shares, you must also complete the preferred stock direction form and return it to The
Bank of New York with the instruction card. Under the terms of the Plan, the Trustee votes the shares of each class of
Company stock credited to your account for which it does not receive a signed instruction card on a timely basis in the
same manner and proportion as the shares in such class of stock for which it does receive valid voting instructions on
a timely basis.

Your instruction card must be returned directly to The Bank of New York, the Company s stock transfer agent. It
will be treated confidentially by the transfer agent and the Trustee.

The exercise of shareholder voting rights is a very important feature of the Plan because it allows you to participate
directly in the affairs of the Company. We urge you to exercise your voting rights. In order for the Trustee to comply
with your instructions, The Bank of New York must receive your completed instruction card no later than April 13,
2007.

Sincerely,
Jennifer W. Pleggi
Secretary

CON-WAY INC. RETIREMENT SAVINGS PLAN

Direction of Participant to Trustee of

Con-way Inc. Retirement Savings Plan

(Common Stock and Preferred Stock)
The undersigned hereby directs the Trustee of Con-way Inc. Retirement Savings Plan to vote all shares of Con-way
Inc. common stock and preferred stock credited to the individual account of the undersigned under the Plan at the
Annual Meeting of Shareholders of Con-way Inc. to be held on Tuesday, April 17, 2007 at 9:00 A.M. at the Hotel du
Pont, 11th and Market Streets, Wilmington, Delaware, and at any adjournments or postponements thereof. The
Trustee is hereby directed to authorize the proxies to vote in their discretion upon such other business as may properly
come before the meeting and any and all adjournments or postponements thereof.
You are encouraged to specify your choices by marking the appropriate boxes, SEE REVERSE SIDE, but you need
not mark any boxes if you wish to direct the Trustee to vote in accordance with the Board of Directors
recommendations.
This proxy, when properly executed, will be voted in the manner directed herein. If no direction is made, this
proxy will be voted FOR the election of directors and FOR item 2 on the reverse side.

(PLEASE SIGN THIS CARD ON THE REVERSE SIDE)

To include any comments, please mark o CON-WAY INC.
this box. P.O.BOX 11114
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6 DETACH PROXY CARD HERE 6

Please Sign, Date and X
Return Promptly in Votes must be indicated
the Enclosed Envelope. (x) in Black or Blue ink.

The Board of Directors recommends a vote FOR the election of directors and FOR item 2 below.
1. Election of five Class I directors for a three-year term.

FOR o WITHHOLD o FOR, EXCEPT WITHHOLD FROM o
ALL FOR ALL THE FOLLOWING NOMINEE(S)
Nominees: 01-John J. Anton, 02-W. Keith Kennedy, Jr., 03-John C. Pope,

04-Douglas W. Stotlar, 05-Peter W. Stott
(Instructions: To withhold authority to vote for any individual nominee, mark the FOR, EXCEPT
WITHHOLD FROM THE FOLLOWING
NOMINEE(S) box and write that nominee s name on the following blank line.)

FOR AGAINST ABSTAIN
2. Ratify appointment of Independent Auditors 0 o 0
The proxies are hereby authorized to vote in their discretion upon such other matters as may properly come before the
meeting and any adjournments or postponements thereof.

To change your address, please mark this box. 0
Note: Please sign exactly as your name appears hereon. Joint owners should each sign. When signing as an attorney,
executor, administrator, trustee or guardian, please give full title as such.

Date Share Owner sign here Co-Owner sign here
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Dear Fellow Employee: March 9, 2007

Enclosed is proxy material for the Con-way Inc. Annual Meeting of Shareholders to be held on April 17, 2007.
This material is being sent to you as a participant in the Con-way 401(k) Plan and includes (1) the Company s 2007
Proxy Statement and 2006 Annual Report, (2) a card to instruct T. Rowe Price Trust Company, the Plan Trustee, as to
how you wish the shares of Company stock credited to your account to be voted, (3) if you wish to instruct the Trustee
to vote the preferred shares of Company stock credited to your account differently than the common shares, a
direction form to instruct the Trustee as to how you wish to vote such preferred shares, and (4) an envelope to forward
your instructions to The Bank of New York, the Company s stock transfer agent.

In order to vote the Company shares credited to your account, your must complete and return the enclosed
instruction card giving the Trustee specific voting instructions for the common and preferred shares. If you wish, you
may sign and return the card without giving specific voting instructions and the shares will be voted as recommended
by the Con-way Inc. Board of Directors. The instruction card will direct the Trustee to vote both the common and
preferred shares of Company stock credited to your account. If you wish to vote the preferred shares of stock
differently than the common shares, you must also complete the preferred stock direction form and return it to The
Bank of New York with the instruction card. Shares of each class of Company stock credited to your account for
which the Trustee does not receive a signed instruction card on a timely basis will be voted in the manner determined
by the Trustee.

Your instruction card must be returned directly to The Bank of New York, the Company s stock transfer agent. It
will be treated confidentially by the transfer agent and the Trustee.

The exercise of shareholder voting rights is a very important feature of the Plan because it allows you to participate
directly in the affairs of the Company. We urge you to exercise your voting rights. In order for the Trustee to comply
with your instructions, The Bank of New York must receive your completed instruction card no later than April 13,
2007.

Sincerely,

Jennifer W. Pleggi
Secretary

CON-WAY 401(K) PLAN
Direction of Participant to Trustee of
Con-way 401(k) Plan

(Common Stock and Preferred Stock)
The undersigned hereby directs the Trustee of Con-way 401(k) Plan to vote all shares of Con-way Inc. common stock
and preferred stock credited to the individual account of the undersigned under the Plan at the Annual Meeting of
Shareholders of Con-way Inc. to be held on Tuesday, April 17, 2007 at 9:00 A.M. at the Hotel du Pont, 11th and
Market Streets, Wilmington, Delaware, and at any adjournments or postponements thereof. The Trustee is hereby
directed to authorize the proxies to vote in their discretion upon such other business as may properly come before the
meeting and any and all adjournments or postponements thereof.
You are encouraged to specify your choices by marking the appropriate boxes, SEE REVERSE SIDE, but you need
not mark any boxes if you wish to direct the Trustee to vote in accordance with the Board of Directors
recommendations.
This proxy, when properly executed, will be voted in the manner directed herein. If no direction is made, this
proxy will be voted FOR the election of directors and FOR item 2 on the reverse side.

(PLEASE SIGN THIS CARD ON THE REVERSE SIDE)
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this box. P.O. BOX 11048
NEW YORK, N.Y. 10203-0048
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DIRECTION FORM (CON-WAY 401(K) PLAN)
SERIES B CUMULATIVE CONVERTIBLE PREFERRED STOCK
Direction to Trustee
(USE ONLY IF YOU WISH TO VOTE PREFERRED SHARES SEPARATELY)
The undersigned hereby directs the Trustee of the Con-way 401(k) Plan to vote all shares of Con-way Inc. preferred
stock credited to the individual account of the undersigned under the Plan at the Annual Meeting of Shareholders of
Con-way Inc. to be held on Tuesday, April 17, 2007 at 9:00 A.M. or at any adjournments or postponements thereof.
This direction cannot be voted unless it is properly signed and returned. If properly signed and returned, the
Trustee will vote as directed by the undersigned or, if no choice is specified, the Trustee will vote FOR the
election of directors and FOR item 2 below, as described in the accompanying proxy statement.
1. Election of Five Class I directors for a three-year term.

Nominees: John J. Anton, W. Keith Kennedy, Jr., John C. Pope, Douglas W. Stotlar and Peter W. Stott.

o Vote FOR all nominees listed above; except vote withheld from the following nominees (if any):

o Vote WITHHELD from all nominees.

2. Ratify appointment of KPMG LLP as the Company s auditors for the year 2007.
FOR o AGAINST o ABSTAIN o
The Trustee is hereby directed to authorize the proxies to vote in their discretion upon such other
business as may properly come before the meeting and any and all adjournments or postponements thereof.

2007

Signature of Participant
Name (Please Print)
Address (Please Print)

City State
Zip Code
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DIRECTION FORM (RSP)
SERIES B CUMULATIVE CONVERTIBLE PREFERRED STOCK
Direction to Trustee

(USE ONLY IF YOU WISH TO VOTE PREFERRED SHARES SEPARATELY)
The undersigned hereby directs the Trustee of the Con-way Inc. Retirement Savings Plan to vote all shares of
Con-way Inc. preferred stock credited to the individual account of the undersigned under the Plan at the Annual
Meeting of Shareholders of Con-way Inc. to be held on Tuesday, April 17, 2007 at 9:00 A.M. or at any adjournments
or postponements thereof.
This direction cannot be voted unless it is properly signed and returned. If properly signed and returned, the
Trustee will vote as directed by the undersigned or, if no choice is specified, the Trustee will vote FOR the
election of directors and FOR item 2 below, as described in the accompanying proxy statement.
1. Election of Five Class I directors for a three-year term.

Nominees: John J. Anton, W. Keith Kennedy, Jr., John C. Pope, Douglas W. Stotlar and Peter W. Stott.

o Vote FOR all nominees listed above; except vote withheld from the following nominees (if any):

o Vote WITHHELD from all nominees.
2. Ratify appointment of KPMG LLP as the Company s auditors for the year 2007.
FOR o AGAINST o ABSTAIN o

The Trustee is hereby directed to authorize the proxies to vote in their discretion upon such other business as may
properly come before the meeting and any and all adjournments or postponements thereof.

, 2007
Signature of Participant
Name (Please Print)
Address (Please Print)
City State Zip Code
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