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Title of Each Class of Securities to be Registered
Amount to be
Registered(1)

Proposed Maximum
Offering Price

Per Unit(1)

Proposed Maximum
Aggregate Offering

Price(1)

Amount of

Registration

Fee(2)
Senior Debt Securities, Senior Subordinated Debt
Securities and Subordinated Debt Securities
(collectively, �Debt Securities�) � � � �
Total � � � �

(1) Not specified as to each class of securities to be registered, pursuant to General Instruction II.E. of Form S-3.

(2) In accordance with Rules 456(b) and 457(r), Con-way Inc. is deferring payment of the registration fee.
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PROSPECTUS

Con-way Inc.
Debt Securities

Con-way Inc. intends to offer and sell from time to time the debt securities described in this prospectus. We will provide the specific
terms of these securities in supplements to this prospectus. Our common stock is listed on the New York Stock Exchange, or
NYSE, under the ticker symbol �CNW.�

We urge you to read carefully this prospectus and the accompanying prospectus supplement, which will describe the specific terms
of the securities being offered to you, before you make your investment decision.

See � Risk Factors� included in our most recently filed Annual Report on Form 10-K and Quarterly Reports on Form 10-Q and all
amendments to those reports filed pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, as amended,
and the applicable prospectus supplement to read about factors you should consider before buying the debt securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is December 21, 2007.
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In this prospectus, �Con-way,� �we,� �us,� �our� and similar terms refer to Con-way Inc. and its consolidated subsidiaries, unless otherwise
stated or the context requires otherwise. References to the �Company� are to Con-way Inc.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a
�shelf� registration process. Under this shelf process, we may sell any combination of the securities described in this prospectus in
one or more offerings. This prospectus provides you with a general description of the securities we may offer. Each time we sell
securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with the additional information described under the heading �Where You Can
Find More Information.�

WHERE YOU CAN FIND MORE INFORMATION

Con-way makes available, free of charge, on its website at �www.con-way.com,� under the headings �Investor Relations/Annual
Report, Proxy and Other SEC Filings,� copies of its annual reports on Form 10-K, quarterly reports on Form 10-Q, and current
reports on Form 8-K, and any amendments to those reports, in each case as soon as reasonably practicable after such reports are
electronically filed with or furnished to the Securities and Exchange Commission.

In addition, Con-way makes available, free of charge, on its website at �www.con-way.com,� under the headings �Investor
Relations/Corporate Governance,� current copies of the following documents: (1) the charters of the Audit, Compensation, and
Director Affairs Committees of its Board of Directors; (2) its Corporate Governance Guidelines; (3) its Code of Ethics for Chief
Executive and Senior Financial Officers; (4) its Code of Business Conduct and Ethics for Directors; and (5) its Code of Ethics for
employees. Copies of these documents are also available in print to stockholders upon request, addressed to the Corporate
Secretary at 2855 Campus Drive, Suite 300, San Mateo, California 94403.

We are subject to the information and reporting requirements of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, under which we file periodic reports, proxy statements and other information with the SEC. Copies of these reports,
proxy statements and other information may be examined without charge at the Public Reference Room of the SEC located at 100
F Street, N.E., Washington, D.C. 20549 or on the Internet at http://www.sec.gov. Copies of all or a portion of such materials can be
obtained from the Public Reference Room of the SEC upon payment of prescribed fees. Please call the SEC at 800-SEC-0330 for
further information about the Public Reference Room. These filings also are available on our corporate website, �www.con-way.com.�
Information contained on our website is not part of this prospectus.

1
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INFORMATION INCORPORATED BY REFERENCE

Rather than include certain information in this prospectus that we have already included in reports filed with the SEC, we are
incorporating this information by reference, which means that we are disclosing important information to you by referring to those
publicly filed documents that contain the information. The information incorporated by reference is considered to be part of this
prospectus, and information that we file later with the SEC will automatically update and supersede the information in this
prospectus. Accordingly, we incorporate by reference the following documents filed by Con-way Inc.:

� Annual Report on Form 10-K for the fiscal year ended December 31, 2006;

� Quarterly Reports on Form 10-Q for the quarters ended March 31, 2007, June 30, 2007 and September 30, 2007;

� Portions of our Definitive Proxy Statement on Schedule 14A filed on March 9, 2007 that are incorporated by reference
into Part III of our Annual Report on Form 10-K for the fiscal year ended December 31, 2006;

� Current Reports on Form 8-K filed January 31, 2007 (solely with respect to Item 5.02), April 24, 2007, July 16,
2007, July 27, 2007, August 23, 2007 (solely with respect to Items 2.01 and 9.01), August 28, 2007, September 10,
2007, September 27, 2007, October 1, 2007 and December 20, 2007; and

� Current Report on Form 8-K/A filed October 9, 2007.
In addition, all reports and other documents we subsequently file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
(other than information in such documents that is deemed not to be filed) after the date of this prospectus and prior to the
termination of the offering of securities hereby will be deemed to be incorporated by reference in this prospectus and to be part of
this prospectus from the date of the filing of such reports and documents. Any statement contained herein or in a document
incorporated or deemed to be incorporated herein by reference shall be deemed to be modified or superseded for the purposes of
this prospectus to the extent that a statement contained in any subsequently filed document which is or is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not
be deemed, except as so modified or superseded, to constitute a part of this prospectus.

We will provide without charge to each person to whom this prospectus is delivered, upon request of such person, a copy of any or
all documents that are incorporated into this prospectus by reference, other than exhibits to any such document unless such
exhibits are specifically incorporated by reference into the document to which this prospectus refers. You should direct such
requests to our Corporate Secretary at 2855 Campus Drive, Suite 300, San Mateo, California 94403.

You should rely only on the information incorporated by reference or provided in this prospectus or any supplement to this
prospectus. We have not authorized anyone to provide you with different or additional information. We are not making an offer to
sell any debt securities in any jurisdiction where the offer is not permitted. You should not assume that the information in this
prospectus or any prospectus supplement is accurate as of any date other than the date on the front of this prospectus or the
prospectus supplement, as the case may be.

2
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain �forward-looking statements� within the meaning of
Section 21E of the Exchange Act and Section 27A of the Securities Act of 1933, as amended, or the Securities Act, regarding our
business, financial condition and results of operations. We intend such forward-looking statements to be covered by the safe harbor
provisions for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995, and we are including
this statement for purposes of complying with these safe harbor provisions. These forward-looking statements involve risks and
uncertainties. All statements other than statements of historical information provided or incorporated by reference herein may be
deemed to be forward-looking statements. All statements other than statements of historical fact are forward-looking statements,
including among others:

� any projections of earnings, revenues, weight, yield, volumes, income or other financial or operating items;

� any statements of the plans, strategies, expectations or objectives of Con-way�s management for future operations or
other future items;

� any statements concerning proposed new products or services;

� any statements regarding Con-way�s estimated future contributions to pension plans;

� any statements as to the adequacy of reserves;

� any statements regarding the outcome of any claims that may be brought against Con-way by Consolidated Freightways
Corporation�s multi-employer pension plans;

� any statements regarding future economic conditions or performance;

� any statements regarding the outcome of legal and other claims and proceedings against Con-way;

� any statements regarding the acquisition of Transportation Resources, Inc. and its subsidiaries, including Contract
Freighters, Inc., and related financing; and

� any statements of estimates or belief and any statements or assumptions underlying the foregoing.
Without limiting the foregoing, the words �believes,� �anticipates,� �plans,� �expects,� �may,� �should,� �could,� �estimate� and �intend� and other
similar expressions are intended to identify forward-looking statements. The following factors among others and in addition to the
matters discussed in the reports and documents filed by Con-way with the SEC, could cause actual results and other matters to
differ materially from those discussed in such forward- looking statements:

� changes in general business and economic conditions, including the global economy;
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� the creditworthiness of Con-way�s customers and their ability to pay for services rendered;

� increasing competition and pricing pressure;

� availability of fuel, changes in fuel prices or fuel surcharges, and the effect of recently filed litigation alleging that
Con-way engaged in price-fixing of fuel surcharges in violation of federal antitrust laws;

� the effects of the cessation of Emery Worldwide Airlines Inc.�s air-carrier operations;

� the possibility that Con-way may, from time to time, be required to record impairment charges for long-lived assets;

� the possibility of defaults under Con-way�s $400 million credit agreement, $500 million bridge credit agreement and
other debt instruments;

� the possibility that Con-way may be required to repay certain indebtedness in the event that the ratings assigned to its
long-term senior debt by credit rating agencies are reduced;

3
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� labor matters, including the grievances by furloughed Emery Worldwide Airlines, Inc. pilots and crew members,
labor-organizing activities, work stoppages or strikes;

� enforcement of and changes in governmental regulations, including the effects of new regulations issued by the
Department of Homeland Security;

� environmental and tax matters;

� matters relating to Con-way�s 1996 spin-off of Consolidated Freightways Corporation, including the possibility that
Consolidated Freightways Corporation�s multi-employer pension plans may assert claims against Con-way, that
Con-way may not prevail in those proceedings and that Con-way may not have the financial resources necessary to
satisfy amounts payable to those plans;

� matters relating to the sale of Menlo Worldwide Forwarding, Inc. and its subsidiaries and Menlo Worldwide Expedite!,
Inc., including Con-way�s obligation to indemnify United Parcel Service, Inc. for certain losses in connection with the
sale;

� matters relating to our acquisition of Contract Freighters, Inc. (including, without limitation, integration risks and risks that
acquisition synergies are not realized); and

� matters relating to Con-way�s defined benefit and contribution pension plans.
Any or all forward-looking statements in this prospectus, the documents incorporated by reference herein and in any other public
filings or statements we make may turn out to be wrong. They can be affected by inaccurate assumptions we might make or by
known or unknown risks and uncertainties. Many of the factors under the heading �Risk Factors� in this prospectus will be important
in determining future results. These factors should be considered in conjunction with any discussion of operations or results by us,
including any forward-looking discussion, as well as comments contained in press releases, presentations to securities analysts or
investors or other communications by us. You should not place undue reliance on any forward-looking statements, which reflect
management�s analysis, judgment, belief or expectation only as of the date thereof. Except as may be required by law, we do not
undertake to address or update forward-looking statements in future filings or communications regarding our business or operating
results, and do not undertake to address how any of these factors may have caused results to differ from discussions or information
contained in previous filings or communications.

4
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CON-WAY INC.

We provide transportation, logistics and supply-chain management services for a wide range of manufacturing, industrial and retail
customers. Our principal component companies operate in regional and transcontinental less-than-truckload and full-truckload
freight transportation, truckload brokerage, global logistics management, and trailer manufacturing.

We are divided into the following four operating segments for financial-reporting purposes:

� Freight. The Freight segment consists of the operating results of the Con-way Freight business unit, which provides
regional next-day, second-day, and transcontinental less-than-truckload freight services throughout North America.

� Logistics. The Logistics segment consists of the operating results of the Menlo Logistics business unit, which develops
contract-logistics solutions, including the management of complex distribution networks and supply-chain engineering
and consulting, and also provides domestic brokerage services.

� Truckload. The Truckload segment includes the combined operating results of the Con-way Truckload business unit and
the recently acquired Contract Freighters, Inc. business unit. The combined businesses provide asset-based regional
and transcontinental full-truckload freight services throughout North America.

� Other. The Other reporting segment consists of the operating results of Road Systems, Inc., a trailer manufacturer, and
certain corporate activities for which the related income or expense has not been allocated to other reporting segments,
including results related to corporate re-insurance activities and corporate properties.

Prior to the sale of Vector SCM, LLC, or Vector, in 2006, we had a reporting segment that consisted of our proportionate share of
the net income from Vector. Vector was a joint venture with General Motors, which purchased our membership interest in Vector in
December 2006.

Our executive offices are located at 2855 Campus Drive, Suite 300, San Mateo, California 94403, and our Internet web site
address is www.con-way.com. Information contained on our website is not part of this prospectus. Our telephone number is (650)
378-5200.

RISK FACTORS

An investment in our debt securities is subject to certain risks. A description of some of those risks and the uncertainties we face is
set forth under the heading �Risk Factors� included in our most recently filed Annual Report on Form 10-K and Quarterly Reports on
Form 10-Q and all amendments to those reports filed pursuant to Section 13(a) or Section 15(d) of the Exchange Act. You should
read these risk factors before you consider buying the debt securities.

USE OF PROCEEDS

Unless otherwise described in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the
securities for general operational purposes, which may include, but are not limited to, working capital, capital expenditures, the
financing of acquisitions, and the repayment of outstanding indebtedness.

5
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DESCRIPTION OF DEBT SECURITIES

The following descriptions of the debt securities do not purport to be complete and are subject to and qualified in their entirety by
reference to the indenture, a form of which has been filed with the SEC as an exhibit to the registration statement of which this
prospectus is a part. Any future supplemental indenture or similar document also will be so filed. You should read the indenture and
any supplemental indenture or similar document because they, and not this description, define your rights as holder of our debt
securities. All capitalized terms have the meanings specified in the indenture.

Con-way may issue, from time to time, debt securities, in one or more series, that will consist of either its senior debt, or Senior
Debt Securities, its senior subordinated debt, or Senior Subordinated Debt Securities, or its subordinated debt, or Subordinated
Debt Securities. The Senior Subordinated Debt Securities and the Subordinated Debt Securities are referred to as the
Subordinated Securities in this prospectus. The debt securities we offer will be issued under an indenture between us and The
Bank of New York Trust Company, N.A., acting as trustee.

General Terms of the Indenture

The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt securities up to the
principal amount that we may authorize and may be in any currency or currency unit designated by us. Except for the limitations on
liens and the consolidation, merger and sale of all or substantially all of our assets contained in the indenture and unless otherwise
specified in a supplemental indenture or an officer�s certificate to the indenture, the terms of the indenture do not contain any
covenants or other provisions designed to afford holders of any debt securities protection with respect to our operations, financial
condition or transactions involving us.

We may issue debt securities as �discount securities,� which means they may be sold at a discount below their stated principal
amount. These debt securities, as well as other debt securities that are not issued at a discount, may, for U.S. federal income tax
purposes, be treated as if they were issued with �original issue discount,� or �OID,� because of interest payment and other
characteristics. Special U.S. federal income tax considerations applicable to debt securities issued with original issue discount will
be described in more detail in any applicable prospectus supplement.

The applicable prospectus supplement for a series of debt securities that we issue will describe, among other things, the following
terms of the offered debt securities:

� the title;

� the aggregate principal amount;

� whether issued in fully registered form without coupons or in a form registered as to principal only with coupons or in
bearer form with coupons;

� whether issued in the form of one or more global securities and whether all or a portion of the principal amount of the
debt securities is represented thereby;

� the price or prices at which the debt securities will be issued;

� the date or dates on which principal is payable;
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� the place or places where and the manner in which principal, premium, if any, or interest will be payable and the place or
places where the debt securities may be presented for transfer and exchange;

� interest rates, and the dates from which interest, if any, will accrue, and the dates when interest is payable;

� the right, if any, to extend the interest payment periods and the duration of the extensions;

6
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� our rights or obligations to redeem or purchase the debt securities, including sinking fund or partial redemption
payments;

� the currency or currencies of payment of principal or interest;

� the terms applicable to any debt securities issued at a discount from their stated principal amount;

� the terms, if any, pursuant to which any debt securities will be subordinate to any of our other debt;

� if the amount of payments of principal or interest is to be determined by reference to an index or formula, or based on a
coin or currency other than that in which the debt securities are stated to be payable, the manner in which these
amounts are determined and the calculation agent, if any, with respect thereto;

� if other than the entire principal amount of the debt securities when issued, the portion of the principal amount payable
upon acceleration of maturity as a result of a default on our obligations;

� any provisions for the remarketing of the debt securities;

� if applicable, covenants affording holders of debt protection with respect to our operations, financial condition or
transactions involving us; and

� any other specific terms of any debt securities.
The applicable prospectus supplement will set forth certain U.S. federal income tax considerations for holders of any debt securities
and the securities exchange or quotation system on which any debt securities are listed or quoted, if any.

Debt securities issued by us will be structurally subordinated to all indebtedness and other liabilities of our subsidiaries, except to
the extent any such subsidiary guarantees or is otherwise obligated to make payment on such debt securities.

Unless otherwise provided in the applicable prospectus supplement, all securities of any one series need not be issued at the same
time and may be issued from time to time without consent of any holder.

Senior Debt Securities

Payment of the principal of, premium, if any, and interest on Senior Debt Securities will rank on a parity with all of our other
unsecured and unsubordinated debt.

Senior Subordinated Debt Securities

Payment of the principal of, premium, if any, and interest on Senior Subordinated Debt Securities will be junior in right of payment
to the prior payment in full of all of our unsubordinated debt. We will set forth in the applicable prospectus supplement relating to
any Senior Subordinated Debt Securities the subordination terms of such securities as well as the aggregate amount of outstanding
debt, as of the most recent practicable date, that by its terms would be senior to the Senior Subordinated Debt Securities. We will
also set forth in such prospectus supplement limitations, if any, on issuance of additional senior debt.
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Subordinated Debt Securities

Payment of the principal of, premium, if any, and interest on Subordinated Debt Securities will be subordinated and junior in right of
payment to the prior payment in full of all of our senior and senior subordinated debt. We will set forth in the applicable prospectus
supplement relating to any Subordinated Debt Securities the subordination terms of such securities as well as the aggregate
amount of outstanding indebtedness, as of the most recent practicable date, that by its terms would be senior to the Subordinated
Debt Securities. We will also set forth in such prospectus supplement limitations, if any, on issuance of additional senior debt.

Limitations on Liens

Subject to the exceptions described below, we will not, and will not permit any Restricted Subsidiary to, at any time create, incur,
assume or guarantee any Indebtedness secured by any mortgage, pledge, lien or security interest, or Lien, on any Principal
Property owned by us or any Restricted Subsidiary or any shares of capital stock or Indebtedness of any Restricted Subsidiary,
whether owned on the date of the issuance of the notes or thereafter acquired, without in any such case effectively providing,
concurrently with or prior to the creation, incurrence, assumption or guarantee of such Indebtedness, or Secured Indebtedness,
that the notes then outstanding under the indenture (together with, if we shall so determine, any other Indebtedness or other
liabilities or obligations created, incurred, assumed or guaranteed by us or any Subsidiary and then existing or thereafter created,
incurred, assumed or guaranteed) shall be secured by such Lien equally and ratably with (or, at our option, prior to) such Secured
Indebtedness, but only so long as such Secured Indebtedness shall be so secured and outstanding; provided, however, that the
foregoing covenant shall not be applicable to Indebtedness secured by any of the following:

� Liens on any property, shares of capital stock or Indebtedness acquired (whether by merger, consolidation, acquisition of
assets or capital stock, or otherwise) after the date of the issuance of notes by us or any Restricted Subsidiary or any
property constructed or improved after the date of the issuance of notes by us or any Restricted Subsidiary, to secure or
provide for the payment of all or any part of the purchase price or cost thereof, or any Indebtedness created, incurred,
assumed or guaranteed to finance all or any part of the purchase thereof or the cost of construction or cost of
improvement of any such property and which was created, incurred, assumed or guaranteed or for which a bona fide
firm commitment in writing was executed prior to, contemporaneously with or within 270 days after the acquisition of
such property, shares of capital stock or Indebtedness or the latest to occur of the completion of construction or
improvement or the commencement of full operations of such property, as the case may be; provided that such Liens
shall not extend to any other property of ours or any Restricted Subsidiary;

� Liens in favor of the United States of America or any state, territory or possession thereof or other area subject to its
jurisdiction or the District of Columbia, or any department, agency or instrumentality or political subdivision of the United
States of America or any state, territory or possession thereof or other area subject to its jurisdiction or the District of
Columbia, or in favor of any other country, or any department, agency or instrumentality or political subdivision thereof or
any other domestic or foreign government or governmental body, agency or authority, to secure partial, progress,
advance or other payments pursuant to any contract, statute, law or regulation or to secure any Indebtedness created,
incurred, assumed or guaranteed for the purpose of financing all or any part of the purchase price or the cost of
construction or improvement of the property subject to such Liens (including, but not limited to, Liens incurred in
connection with pollution control, industrial revenue bond, private activity bond or similar financings);

� Liens existing on the date of the issuance of notes;

8
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� Liens for or in connection with taxes, governmental assessments or similar governmental charges or levies or legal
proceedings;

� Liens in favor of us or a Subsidiary securing Indebtedness of us or a Subsidiary;

� Liens on any property, shares of capital stock or Indebtedness existing at the time of acquisition thereof (whether by
merger, consolidation, acquisition of assets or capital stock or otherwise); provided that such Liens were not created in
contemplation of such acquisition;

� Liens on any property, shares of capital stock or Indebtedness of a Person existing at the time such Person becomes a
Subsidiary or is merged or consolidated with or into us or any Subsidiary; provided that such Liens were not created in
contemplation of such transaction;

� pledges or deposits in connection with workers� compensation, unemployment insurance and other social security
legislation and deposits securing liability to insurance carriers under insurance or self-insurance arrangements;

� statutory and common law Liens and landlords�, carriers�, warehousemen�s, mechanics�, suppliers�, materialmen�s,
bankers�, repairmen�s and other similar Liens arising in the ordinary course of business;

� pledges or deposits to secure performance in connection with bids, tenders, contracts or leases or surety, stay, appeal,
indemnity, customs or performance bonds;

� Liens incurred in connection with any forward contract, futures contract, swap, option or other financial agreement or
arrangement (including, without limitation, any cap, floor, collar, lock or similar agreement or arrangement) which was
entered into for hedging purposes or to fix, or to protect against changes in, interest rates, currency exchange rates or
commodity prices; or

� any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of any
Lien referred to in any of the foregoing bullet points or in this bullet point (including, without limitation, in connection with
any extension, renewal, replacement or refinancing, in whole or in part, of any Indebtedness secured thereby); provided
that any Lien permitted under this bullet point is limited to all or any part of the same property, shares of capital stock
and/or Indebtedness subject to the Lien so extended, renewed or replaced and secures no more Indebtedness than the
Indebtedness secured by the Lien so extended, renewed or replaced plus any premiums, fees, costs or expenses
payable in connection with the replacement, extension, renewal or refinancing of such Lien or the Indebtedness secured
thereby.

Notwithstanding the foregoing provisions of the indenture, we and any Restricted Subsidiary may at any time create, incur, assume
or guarantee Secured Indebtedness which would otherwise be subject to the foregoing restrictions if, immediately after giving effect
thereto, the aggregate principal amount of all Secured Indebtedness (not including Indebtedness permitted to be secured by Liens
described in the bullet points above) does not exceed 15% of Consolidated Net Tangible Assets determined as of such time.

For purposes of the foregoing discussion, the following definitions are applicable:

�Consolidated Assets� means, as of any particular time, the amount that would be shown as total assets on our most recent
consolidated balance sheet prepared in accordance with GAAP as of the end of a fiscal quarter.
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�Consolidated Net Tangible Assets� means, as of any particular time, the amount of Consolidated Assets after deducting therefrom
(a) all current liabilities (excluding current liabilities which are by their terms extendible or renewable at the option of the obligor to a
time more than 365 days after the time of determination and excluding current maturities of long-term debt and current maturities of
capitalized
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lease obligations), and (b) all goodwill, tradenames, trademarks, patents, debt discount and expense and other intangibles in each
case in this clause (b) net of applicable amortization, all as shown on our most recent consolidated financial statements prepared in
accordance with GAAP as of the end of a fiscal quarter.

�Indebtedness� means indebtedness for borrowed money.

�Principal Property� means any manufacturing, distribution or warehousing facility owned by us or any Subsidiary (including any of
the foregoing acquired after the date of the issuance of notes) and located within the United States of America (including the states
thereof and the District of Columbia but excluding its territories, its possessions and other areas subject to its jurisdiction), the gross
book value of which exceeds 1% of our Consolidated Net Tangible Assets at the date of determination, in each case other than any
of the foregoing which is determined by our board of directors not to be a Principal Property because, in the opinion of our board of
directors, such facility is not of material importance to the total business conducted by us and our subsidiaries taken as a whole.

�Restricted Subsidiary� means any Subsidiary of ours (i) substantially all of the operating assets of which are located and the
principal business of which is carried on within the United States of America (including the states thereof and the District of
Columbia but excluding its territories, its possessions and other areas subject to its jurisdiction); (ii) which was in existence on the
date of the issuance of notes or thereafter becomes a Subsidiary of ours; and (iii) which owns a Principal Property.

�Subsidiary� means a corporation or other entity (i) more than 50% of the outstanding voting stock (or equivalent equity interest
having voting power in the case of an entity other than a corporation) of which is owned, directly or indirectly, by us and/or one or
more other Subsidiaries and (ii) if such entity is a partnership, joint venture, limited liability company or similar entity, we or another
Subsidiary are the managing general partner or managing member of or otherwise controls such entity. For the purposes of this
definition, �voting stock (or equivalent equity interest having voting power in the case of an entity other than a corporation)� means
capital stock or equity interest, as the case may be, which ordinarily has voting power for the election of directors (or equivalent
persons, in the case of an entity other than a corporation), whether at all times or only so long as no senior class of stock has such
voting power by reason of any contingency, and �control� means, with respect to any entity, the possession of the power to direct or
cause the direction of the management and policies of such entity.

Consolidation, Merger, Sale or Conveyance

We may consolidate with, or sell, convey or lease our properties and assets substantially as an entirety to, or merge with or into,
any other corporation, if:

� either we are the continuing corporation, or the successor corporation is a domestic corporation and expressly assumes
the due and punctual payment of the principal of and interest on all the notes and the due and punctual performance and
observance of all the covenants and conditions of the indenture to be performed or observed by us; and

� immediately after the merger or consolidation, or sale, conveyance or lease, no Event of Default, and no event which,
after notice or lapse of time or both, would become an Event of Default, shall have occurred and be continuing.

This covenant would not apply to any recapitalization transaction, a change of control of Con-way or a highly leveraged transaction,
unless the transaction or change of control were structured to include a merger or consolidation or transfer or lease of all or
substantially all of our assets.

10
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Events of Default

Unless otherwise indicated, the term �Event of Default,� when used in the indenture, means any of the following:

� failure to pay interest for 30 days after the date payment is due and payable; provided that an extension of an interest
payment period by Con-way in accordance with the terms of the debt securities shall not constitute a failure to pay
interest;

� failure to pay principal or premium, if any, on any debt security when due, either at maturity, upon any redemption, by
declaration or otherwise;

� failure to make sinking fund payments when due;

� failure to perform any other covenant or agreement in the debt securities or indenture for a period of 60 days after notice
that performance was required;

� (A) our failure or the failure of any our subsidiaries to pay indebtedness for money we borrowed or any of our
subsidiaries borrowed in an aggregate principal amount of at least $50,000,000, at the later of final maturity and the
expiration of any related applicable grace period and such defaulted payment shall not have been made, waived or
extended within 30 days after notice or (B) acceleration of the maturity of indebtedness for money we borrowed or any of
our subsidiaries borrowed in an aggregate principal amount of at least $50,000,000, if that acceleration results from a
default under the instrument giving rise to or securing such indebtedness for money borrowed and such indebtedness
has not been discharged in full or such acceleration has not been rescinded or annulled within 30 days after notice;

� events in bankruptcy, insolvency or reorganization of Con-way; or

� any other Event of Default provided in the applicable resolution of our board of directors or the officers� certificate or
supplemental indenture under which we issue series of debt securities.

An Event of Default for a particular series of debt securities does not necessarily constitute an Event of Default for any other series
of debt securities issued under the indenture. If an Event of Default relating to the payment of interest, principal or any sinking fund
installment involving any series of debt securities has occurred and is continuing, the trustee or the holders of not less than 25% in
aggregate principal amount of the debt securities of each affected series may declare the entire principal of all the debt securities of
that series, and any accrued interest, to be due and payable immediately.

If an Event of Default relating to the performance of other covenants occurs and is continuing, or if any other Event of Default
occurs and is continuing involving all of the series of Senior Debt Securities, then the trustee or the holders of not less than 25% in
aggregate principal amount of all of the series of Senior Debt Securities may declare the entire principal amount of all of the series
of Senior Debt Securities, and any accrued interest, due and payable immediately.

Similarly, if an Event of Default relating to the performance of other covenants occurs and is continuing, or if any other Event of
Default occurs and is continuing involving all of the series of Subordinated Securities, then the trustee or the holders of not less
than 25% in aggregate principal amount of all of the series of Subordinated Securities may declare the entire principal amount of all
of the series of Subordinated Securities, and any accrued interest, due and payable immediately.

If, however, the Event of Default relating to the performance of other covenants or any other Event of Default that has occurred and
is continuing is for less than all of the series of Senior Debt Securities or Subordinated Securities, as the case may be, then, the
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affected series, and any accrued interest, due and payable immediately. The holders of not less than a majority in aggregate
principal amount of the debt securities of a series may, after satisfying conditions, rescind and annul any of the declarations and
consequences described in this paragraph involving the series.

If an Event of Default relating to events in bankruptcy, insolvency or reorganization of Con-way occurs and is continuing, then the
principal amount of all of the debt securities outstanding, and any accrued interest, will automatically become due and payable
immediately, without any declaration or other act by the trustee or any holder.

The indenture imposes limitations on suits brought by holders of debt securities against us. Except as provided below, no holder of
debt securities of any series may institute any action against us under the indenture unless:

� the holder has previously given to the trustee written notice of an Event of Default and continuance of that default;

� the holders of at least 25% in principal amount of the outstanding debt securities of the affected series have requested in
writing that the trustee institute the action;

� the requesting holders have offered the trustee reasonable security or indemnity satisfactory to it for costs, expenses
and liabilities that may be incurred by bringing the action;

� the trustee has not instituted the action within 60 days of the request; and

� the trustee has not received inconsistent direction by the holders of a majority in principal amount of the outstanding debt
securities of the affected series.

Notwithstanding the foregoing, each holder of debt securities of any series has the right, which is absolute and unconditional, to
receive payment of the principal of, premium and interest, if any, on such debt securities when due and to institute suit for the
enforcement of any such payment, and such rights may not be impaired or affected without the consent of that holder of debt
securities.

We will be required to file annually with the trustee a certificate, signed by an officer of Con-way, stating whether or not the officer
knows of any default or noncompliance by us in the performance, observance or fulfillment of any condition or covenant of the
indenture.

Registered Global Securities

We may issue the debt securities of a series in whole or in part in the form of one or more fully registered global securities that we
will deposit with a depositary or with a nominee for a depositary identified in the applicable prospectus supplement and registered
in the name of such depositary or nominee. In such case, we will issue one or more registered global securities denominated in an
amount equal to the aggregate principal amount of all of the debt securities of the series to be issued and represented by such
registered global security or securities.

Unless and until it is exchanged in whole or in part for debt securities in definitive registered form, a registered global security may
not be transferred except as a whole:

� by the depositary for such registered global security to its nominee; or
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The prospectus supplement relating to a series of debt securities will describe the specific terms of the depositary arrangement with
respect to any portion of such series represented by a registered global security. We anticipate that the following provisions will
apply to all depositary arrangements for debt securities:

� ownership of beneficial interests in a registered global security will be limited to persons that have accounts with the
depositary for the registered global security, those persons being referred to as �participants,� or persons that may hold
interests through participants;

� upon the issuance of a registered global security, the depositary for the registered global security will credit, on its
book-entry registration and transfer system, the participants� accounts with the respective principal amounts of the debt
securities represented by the registered global security beneficially owned by the participants;

� any dealers, underwriters, or agents participating in the distribution of the debt securities will designate the accounts to
be credited; and

� ownership of any beneficial interest in the registered global security will be shown on, and the transfer of any ownership
interest will be effected only through, records maintained by the depositary for the registered global security (with respect
to interests of participants) and on the records of participants (with respect to interests of persons holding through
participants).

The laws of some states may require that certain purchasers of securities take physical delivery of the securities in definitive form.
These laws may limit the ability of those persons to own, transfer or pledge beneficial interests in registered global securities.

So long as the depositary for a registered global security, or its nominee, is the registered owner of the registered global security,
the depositary or the nominee, as the case may be, will be considered the sole owner or holder of the debt securities represented
by the registered global security for all purposes under the indenture. Except as set forth below, owners of beneficial interests in a
registered global security:

� will not be entitled to have the debt securities represented by a registered global security registered in their names;

� will not receive or be entitled to receive physical delivery of the debt securities in definitive form; and

� will not be considered the owners or holders of the debt securities under the indenture.
Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of the depositary
for the registered global security and, if the person is not a participant, on the procedures of a participant through which the person
owns its interest, to exercise any rights of a holder under the indenture.

We understand that under existing industry practices, if we request any action of holders or if an owner of a beneficial interest in a
registered global security desires to give or take any action that a holder is entitled to give or take under the indenture, the
depositary for the registered global security would authorize the participants holding the relevant beneficial interests to give or take
the action, and those participants would authorize beneficial owners owning through those participants to give or take the action or
would otherwise act upon the instructions of beneficial owners holding through them.

We will make payments of principal and premium, if any, and interest, if any, on debt securities represented by a registered global
security registered in the name of a depositary or its nominee to the depositary or its nominee, as the case may be, as the
registered owners of the registered global security. None of Con-way, the trustee or any other agent of Con-way or the trustee will
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or liable for any aspect of the records relating to, or payments made on account of, beneficial ownership interests in the registered
global security or for maintaining, supervising or reviewing any records relating to the beneficial ownership interests.

We expect that the depositary for any debt securities represented by a registered global security, upon receipt of any payments of
principal and premium, if any, and interest, if any, in respect of the registered global security, will immediately credit participants�
accounts with payments in amounts proportionate to their respective beneficial interests in the registered global security as shown
on the records of the depositary. We also expect that standing customer instructions and customary practices will govern payments
by participants to owners of beneficial interests in the registered global security held through the participants, as is now the case
with the securities held for the accounts of customers in bearer form or registered in �street name.� We also expect that any of these
payments will be the responsibility of the participants.

If the depositary for any debt securities represented by a registered global security is at any time unwilling or unable to continue as
depositary or ceases to be a clearing agency registered under the Exchange Act, we will appoint an eligible successor depositary.
If we fail to appoint an eligible successor depositary within 90 days, we will issue the debt securities in definitive form in exchange
for the registered global security. In addition, we may at any time and in our sole discretion decide not to have any of the debt
securities of a series represented by one or more registered global securities. In such event, we will issue debt securities of that
series in definitive form in exchange for all of the registered global securities representing the debt securities. The trustee will
register any debt securities issued in definitive form in exchange for a registered global security in such name or names as the
depositary, based upon instructions from its participants, shall instruct the trustee.

We may also issue bearer debt securities of a series in the form of one or more global securities, referred to as �bearer global
securities.� We will deposit these bearer global securities with a common depositary for Euroclear Bank S.A./N.V. and Clearstream
Banking S.A., or with a nominee for the depositary identified in the prospectus supplement relating to that series. The prospectus
supplement relating to a series of debt securities represented by a bearer global security will describe the specific terms and
procedures, including the specific terms of the depositary arrangement and any specific procedures for the issuance of debt
securities in definitive form in exchange for a bearer global security, with respect to the portion of the series represented by a
bearer global security.

Discharge, Legal Defeasance and Covenant Defeasance

We can discharge or defease our obligations under the indenture as set forth below. Unless otherwise set forth in the applicable
prospectus supplement, the subordination provisions applicable to any Subordinated Securities will be expressly made subject to
the discharge and defeasance provisions of the indenture.

We may discharge our obligations to holders of any series of debt securities that have not already been delivered to the trustee for
cancellation and that have either become due and payable or are by their terms to become due and payable within one year (or are
scheduled for redemption within one year). We may effect a discharge by irrevocably depositing with the trustee cash or U.S.
government obligations or a combination thereof, as trust funds, in an amount certified to be sufficient to pay when due, whether at
maturity, upon redemption or otherwise, the principal of, premium, if any, and interest on the debt securities and any mandatory
sinking fund payments.

Unless otherwise provided in the applicable prospectus supplement, we may also discharge any and all of our obligations to
holders of any series of debt securities at any time (�legal defeasance�). We also may be released from the obligations imposed by
any covenants of any outstanding series of
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debt securities and provisions of the indenture, and we may omit to comply with those covenants without creating an Event of
Default (�covenant defeasance�). We may effect legal defeasance and covenant defeasance only if, among other things:

� we irrevocably deposit with the trustee cash or U.S. government obligations or a combination thereof, as trust funds, in
an amount certified to be sufficient to pay at maturity (or upon redemption) the principal, premium, if any, and interest on
all outstanding debt securities of the series and any mandatory sinking fund payments; and

� we deliver to the trustee an opinion of counsel from a nationally recognized law firm to the effect that the holders of the
series of debt securities will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the
legal defeasance or covenant defeasance and that legal defeasance or covenant defeasance will not otherwise alter the
holders� U.S. federal income tax treatment of principal, premium, if any, and interest payments on the series of debt
securities, which opinion, in the case of legal defeasance, must be based on a ruling of the Internal Revenue Service
issued, or a change in U.S. federal income tax law.
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