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Item 1.01 Entry into a Material Definitive Agreement

Executive Compensation. On April 25, 2005, the Company®s Compensation
Committee, together with the other independent members of the Board of
Directors, approved the following compensation for Douglas W. Stotlar,
effective upon his promotion to President and Chief Executive Officer of the
Company on April 25, 2005.

1. Increase in annual base salary from $425,100 to $650,000.

2. Target incentive compensation award equal to 100% of annual base
salary(subject to a maximum equal to 200% of annual base salary), with
actual payout (i) to be prorated based on the portion of the calendar
year in which he serves as President and Chief Executive Officer and
(ii) to be determined based upon the Company®s actual 2005 pre-tax,
pre-incentive income versus target.

3. Grant of (i) 79,673 stock options having an exercise price of $43.93 per
share, which shall be subject to the standard terms applicable to option
awards made to executives of the Company, and (ii) 23,690 shares of
restricted stock, which shall be subject to the standard terms
applicable to restricted stock awards made to executives of the Company.
(Grants are based on a total target value of 4 times annual base salary
of $650,000, with 60% allocated to stock options and 40% allocated to
shares of restricted stock).

4. A relocation package, to include (i) a mortgage subsidy as partial
compensation for differences in housing costs between Palo Alto,
California and Ann Arbor, Michigan, in an amount and for a term to be
determined by the Compensation Committee, (ii) payment of reasonable
relocation expenses, and (iii) gross-up for taxes payable in connection
with non-deductible relocation expenses.

On April 25, 2005, the Company®s Compensation Committee, together with the
other independent members of the Board of Directors, also approved a
discretionary cash bonus of $1,000,000 for Dr. Kennedy in consideration of
his contributions as Interim Chief Executive Officer of the Company during
the first part of 2005. Dr. Kennedy, who will continue to serve as Chairman
of the Board of Directors, will receive compensation solely in his capacity
as Chairman during the remainder of 2005 as described below under "Director
Compensation.”™ Such compensation was approved by the independent members of
the Board of Directors.

Director Compensation.

Compensation of Chairman of the Board. During the remainder of 2005,
Dr. Kennedy will receive an annualized Chair retainer of $750,000, in
recognition of his increased responsibilities and time commitment as Chair to
ensure that the Board"s strategic direction is communicated to and embraced
by the new Chief Executive Officer, Mr. Stotlar, during the first few
months following his assumption of such executive responsibilities. Dr.
Kennedy will not receive any additional compensation during the remainder of
2005 as an officer or employee and the Chair retainer noted above shall
constitute his total compensation as a member of the Board of Directors. In
2006, Dr. Kennedy will receive a Chair retainer in an amount to be determined
by the independent members of the Board of Directors, as well as a grant of
restricted stock having a value at the time of grant of $65,000.

Restricted Stock Awards. On January 24, 2005, the Company®"s Board of
Directors, based on the recommendation of the Director Affairs Committee and
advice from an outside compensation consultant, approved certain compensation
payable to members of the Board, including grants of restricted stock awards.
Following a transition period, each director will receive a restricted stock
grant in April of the year in which he or she is elected or re-elected to the
Board of Directors at the Company"s Annual Meeting of Shareholders. The
grants will have a value at the time of grant of $65,000 for each year of the
director®s term (or $195,000 for a 3-year term), and will vest one-third per
year commencing on the anniversary date of the grant. Transitional grants



will be made to incumbent directors who are not standing for election in
2005, and directors who are appointed to the Board in the future to Fill
vacancies. The material terms of these awards were disclosed in a Report on
Form 8-K filed on January 28, 2005.

The 2005 restricted stock grants were made on April 25, 2005, and are set
forth below. Prior to such grants the Board, based on the recommendation of
the Director Affairs Committee, approved a form of Restricted Stock Award
Agreement to govern the restricted stock awards. The Restricted Stock Award
Agreement provides that (i) all unvested shares of restricted stock will vest
upon a director®s death or disability; (ii) all unvested shares of restricted
stock that are scheduled to vest on the grant anniversary date next following
a Change in Control will vest upon a Change in Control; (iii) all unvested
shares of restricted stock that are scheduled to vest on the grant
anniversary date next following a director”s retirement after attaining age
72 will vest upon such retirement; and (iv) all unvested shares of restricted
stock that are scheduled to vest during the calendar year in which the
director leaves the Board at the end of his or her term will vest upon such
departure. A copy of the form of the Restricted Stock Award Agreement is
filed with this Report as Exhibit 99.1. The foregoing description of the
Restricted Stock Award Agreement is qualified iIn its entirety by reference to
such exhibit.

|[Name of Director|Amount of Grant (in |[Number of Shares of Restricted |
| |Dollars)™* | Stock |
|John J. Anton  |$130,000 12,961 |
[William R. | $65,000 |1,480 |
|Corbin | | |
|[Margaret G. Gill]$65,000 |1,480 |
|Robert Jaunich |]$65,000 11,480 |
I | | |
|[Henry H. Mauz, [$65,000 |1,480 |
IJr. | | |
IMichael J. 1$195,000 14,441 |
[Murray | | |
|John C. Pope 1$130,000 12,961 |
|Robert D. Rogers|$195,000 14,441 |
[William J. |$195,000 14,441 |
| Schroeder | | |
|[Peter W. Stott [$130,000 12,961 |
|Robert P. Wayman]$65,000 |1,480 |
IChelsea C. White]$195,000 14,441 |

* Messrs. Murray, Rogers, Schroeder and White, who were elected or re-
elected (as applicable) to the Board in 2005, received a grant of
restricted stock having a value of $195,000 at the time of grant. Ms.
Gill and Messrs. Corbin, Jaunich, Mauz and Wayman, who are scheduled for
election or re-election (as applicable) in 2006, received a grant of
restricted stock having a value of $65,000 at the time of grant, and will
receive a grant of restricted stock having a value of $195,000 in 2006 if
they are elected or re-elected to the Board. Messrs. Anton, Pope and



Stott, who are scheduled for election or re-election (as applicable) in
2007, received a grant of restricted stock having a value of $130,000 at
the time of grant, and will receive a grant of restricted stock having a
value of $195,000 in 2007 if they are elected or re-elected to the Board.
All of the grants described above will vest one-third per year commencing
on the anniversary date of the grant.

Item 5.02 Departure of Directors or Principal Officers; Elections of
Directors; Appointment of Principal Officers.

On April 25, 2005, CNF Inc. issued a press release announcing that Douglas W.
Stotlar has been appointed President and Chief Executive Officer, replacing
W. Keith Kennedy, Jr., who served as interim Chief Executive Officer since
July 2004. Dr. Kennedy will continue to serve as Chairman of the Board.

Mr. Stotlar, age 44, was appointed President and Chief Executive Officer of
Con-Way Transportation Services, Inc. ('CTS'™), the Company®"s wholly-owned
subsidiary, In December 2004. He had been an executive vice president of CTS
since 1999 and served as chief operating officer of CTS since 2002. Prior to
that time, Mr. Stotlar headed Con-Way NOW, the Company®s time-definite
freight services carrier. He joined CTS in 1985 as a freight supervisor.

Mr. Stotlar is a graduate of Ohio State University.

In addition, it was announced that John H. Williford, most recently president
and chief executive officer of Menlo Worldwide, LLC, a wholly-owned affiliate
of the Company, will become an advisor to the Company.

A copy of the press release is filed with this report as Exhibit 99.2 and is
incorporated herein by reference. The foregoing description of the press
release is qualified in its entirety by reference to such exhibit.

Mr. Stotlar was also appointed to the Company®s Board of Directors, effective
April 25, 2005.

As previously reported, Chutta Ratnathicam retired on March 31, 2005 after
approximately 27 years of service with the Company, the last 8 of which he
served as Senior Vice President and Chief Financial Officer. In recognition
of his many contributions, upon his retirement the Company presented him with
title to his company automobile, having an estimated value of approximately
$27,000.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal
Year.

On April 25, 2005 the Company"s Board of Directors, based on the
recommendation of the Director Affairs Committee, approved amendments to
Article 1V, Section 3(a) of the Company"s By-laws, making the establishment
of an Executive Committee of the Board of Directors permissive rather than
mandatory. A copy of the amended By-laws is filed with this Report as
Exhibit 3.1

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits

Exhibit No. Description
3.1 CNF Inc. Bylaws as amended April 25, 2005.
99.1 CNF Inc. Restricted Stock Award Agreement.

99.2 Press release dated April 26, 2005.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act
of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly
authorized.

CNF Inc.

(Registrant)

April 28, 2005 /s/ Jennifer W. Pileggi
Jennifer W. Pileggi
Senior Vice President,
General Counsel & Secretary



Exhibit 3.1

CNF INC.

INCORPORATED IN DELAWARE AUGUST 13, 1958
UNDER THE CORPORATE NAME OF
CONSOLIDATED FREIGHTWAYS COMPANY

BYLAWS

As Amended April 25, 2005

CNF INC.
BYLAWS
As Amended April 25, 2005

ARTICLE 1
OFFICES

SECTION 1. Registered Office. The registered office of the Corporation in

the State of Delaware shall be in the City of Wilmington, County of New
Castle.

SECTION 2. Other Offices. The Corporation shall also have and maintain a

principal office or place of business at such place as may be fixed by
the Board of Directors, and may also have other offices at such other
places both within and without the State of Delaware as the Board of
Directors may from time to time determine or as the business of the
Corporation may require.

ARTICLE 11
STOCKHOLDERS® MEETINGS

SECTION 1. Place of Meetings. Meetings of the stockholders of the

Corporation shall be held at such place, either within or without the
State of Delaware, as may be designated from time to time by the Board of
Directors or, if not so designated, then at the principal office of the
Corporation.



SECTION 2. Annual Meetings. The annual meetings of the stockholders of
the Corporation for the purpose of election of directors and for such
other business as may lawfully come before the meetings shall be held on
a date and at a time designated from time to time by the Board of
Directors. No business may be transacted at an annual meeting of
stockholders, other than business that is either (a) specified in the
notice of meeting (or any supplement thereto) given by or at the
direction of the Board of Directors (or any duly authorized committee
thereof), (b) otherwise properly brought before the annual meeting by or
at the direction of the Board of Directors (or any duly authorized
committee thereof) or (c) otherwise properly brought before the annual
meeting by any stockholder of the Corporation (i) who is a stockholder of
record on the date of the giving of the notice provided for in this
Section 2 and on the record date for the determination of stockholders
entitled to vote at such annual meeting and (ii) who complies with the
notice procedures set forth in this Section 2.

In addition to any other applicable requirement, for business to be
properly brought before an annual meeting by a stockholder, such stockholder
must have given timely notice thereof in proper written form to the Secretary
of the Corporation.

To be timely, a stockholder®s notice to the Secretary must be delivered to
or mailed and received at the principal executive offices of the Corporation
not less than ninety (90) days nor more than one hundred twenty (120) days
prior to the anniversary date of the immediately preceding annual meeting of
stockholders; provided, however, that in the event that the annual meeting is
called for a date that is not within thirty (30) days before or after such
anniversary date, notice by the stockholder in order to be timely must be so
received not later than the close of business on the tenth (10th) day
following the day on which notice of the date of the annual meeting was
mailed or public disclosure of the date of the annual meeting was made,
whichever first occurs.

To be iIn proper written form, a stockholder®s notice to the Secretary must
set forth as to each matter such stockholder proposes to bring before this
annual meeting (i) a brief description of the business desired to be brought
before the annual meeting and the reasons for conducting such business at the
annual meeting, (ii) the name and record address of such stockholder, (iii)
the class or series and number of shares of capital stock of the Corporation
which are owned beneficially or of record by such stockholder, (iv) a
description of all arrangements or understandings between such stockholder
and any other person or persons (including their names) in connection with
the proposal of such business by such stockholder and any material interest
of such stockholder in business and (v) a representation that such
stockholder intends to appear 1in person or by proxy at the annual meeting to
bring such business before the meeting.

Notwithstanding anything in the Bylaws to the contrary, no business shall
be conducted at the annual meeting except in accordance with the procedures
set forth in this Section 2.

The Chairman of an annual meeting shall, if the facts warrant, determine
and declare to the meeting that business was not properly brought before the
meeting in accordance with the provisions of this Section 2, and if he should
so determine, he shall so declare to the meeting and any such business shall
not be transacted.

SECTION 3. Special Meetings. Special Meetings. Special meetings of the
stockholders of the Corporation may be called, for any purpose or purposes,
by the Chief Executive Officer or the Board of Directors at any time. Upon
written request of any stockholder or stockholders holding in the aggregate a
majority of the voting power of all stockholders, the Secretary shall call a
meeting of stockholders to be held not less than thirty (30) and not more
than ninety (90) days after the receipt of the request, on such date and at
such time and place as may be designated by the Board of Directors. If the
Secretary, within forty-five ((45) days following receipt of the request,



shall neglect or refuse to call the meeting in accordance with the provisions
of the preceding sentence, the stockholder or stockholders making the request
may do so.

SECTION 4. Notice of Meetings. Except as otherwise provided by law or the
Certificate of Incorporation, written notice of each meeting of stockholders
shall be given not less than ten nor more than 50 days before the date of the
meeting to each stockholder entitled to vote thereat, directed to his address
as it appears upon the books of the Corporation; said notice to specify the
place, date and hour and purpose or purposes of the meeting. When a meeting
is adjourned to another time or place, notice need not be given of the
adjourned meeting if the time and place thereof are announced at the meeting
at which the adjournment is taken unless the adjournment is for more than
thirty days, or unless after the adjournment a new record date is Fixed for
the adjourned meeting, in which event a notice of the adjourned meeting shall
be given to each stockholder of record entitled to vote at the meeting.
Notice of the time, place and purpose of any meeting of stockholders may be
waived in writing, either before or after such meeting, and will be waived by
any stockholder by his attendance thereat 1in person or by proxy. Any
stockholder so waiving notice of such meeting shall be bound by the
proceedings of any such meeting in all respects as if due notice thereof had
been given.

SECTION 5. Quorum. At all meetings of stockholders, except where
otherwise provided by statute or by the Certificate of Incorporation, or by
the Bylaws, the presence, 1in person or by proxy duly authorized, of the
holders of a majority of the outstanding shares of stock entitled to vote
shall constitute a quorum for the transaction of business. Shares, the voting
of which at said meeting has been enjoined, or which for any reason cannot be
lawfully voted at such meeting shall not be counted to determine a quorum at
said meeting. In the absence of a quorum any meeting of stockholders may be
adjourned, from time to time, by vote of the holders of a majority of the
shares represented thereat, but no other business shall be transacted at such
meeting. At such adjourned meeting at which a quorum 1is present or
represented any business may be transacted which might have been transacted
at the original meeting. The stockholders present at a duly called or
convened meeting, at which a quorum is present, may continue to transact
business until adjournment, notwithstanding the withdrawal of enough
stockholders to leave less than a quorum. Except as otherwise provided by
law, the Certificate of Incorporation or these Bylaws, all action taken by
the holders of a majority of the voting power represented at any meeting at
which a quorum is present shall be valid and binding upon the Corporation.

SECTION 6. Voting Rights. Except as otherwise provided by law, only
persons in whose names shares entitled to vote stand on the stock records of
the Corporation on the record date for determining the stockholders entitled
to vote at said meeting shall be entitled to vote at such meeting. Shares
standing in the names of two or more persons shall be voted or represented iIn
accordance with the determination of the majority of such persons, or, if
only one of such persons is present in person or represented by proxy, such
person shall have the right to vote such shares and such shares shall be
deemed to be represented for the purpose of determining a quorum. Every
person entitled to vote or execute consents shall have the right to do so
either 1in person or by an agent or agents authorized by a written proxy
executed by such person or his duly authorized agent, which proxy shall be
filed with the Secretary of the Corporation at or before the meeting at which
it is to be used. Said proxy so appointed need not be a stockholder. No proxy
shall be voted on after three years from its date unless the proxy provides
for a longer period. List of Stockholders.

SECTION 7. List of Stockholders. The officer who has charge of the stock
ledger of the Corporation shall prepare and make, at least ten (10) days
before every meeting of stockholders, a complete list of the stockholders
entitled to vote at said meeting, arranged in alphabetical order, showing the
address of and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder,
for any purpose germane to the meeting, during ordinary business hours, for a



period of at least ten (10) days prior to the meeting, either at a place
within the city where the meeting is to be held and which place shall be
specified in the notice of the meeting, or, if not specified, at the place
where said meeting is to be held, and the list shall be produced and kept at
the time and place of meeting during the whole time thereof, and may be
inspected by any stockholder who is present.

SECTION 8. Action Without Meeting. Whenever the vote of stockholders at a
meeting thereof is required or permitted to be taken In connection with any
corporate action by any provisions of the statutes or of the Certificate of
Incorporation, the meeting and vote of stockholders may be dispensed with:
(1) if all of the stockholders who would have been entitled to vote upon the
action if such meeting were held shall consent 1in writing to such corporate
action being taken; or (2) if the Certificate of Incorporation authorizes the
action to be taken with the written consent of the holders of less than all
of the stock who would have been entitled to vote upon the action if a
meeting were held, then on the written consent of the stockholders having not
less than such percentage of the number of votes as may be authorized in the
Certificate of Incorporation; provided that in no case shall the written
consent be by the holders of stock having less than the minimum percentage of
the vote required by statute for the proposed corporate action, and provided
that prompt notice must be given to all stockholders of the taking of
corporate action without a meeting and by less than unanimous written
consent.

SECTION 9. Rules of Conduct. The Board of Directors of the Company shall
be entitled to make such rules or regulations for the conduct of meetings of
stockholders as it shall deem necessary, appropriate or convenient. Subject
to such rules and regulations of the Board of Directors, if any, the chairman
of the meeting shall have the right and authority to prescribe such rules,
regulations and procedures and to do all such acts as, in the judgment of
such chairman, are necessary, appropriate or convenient for the proper
conduct of the meeting, including, without limitation, establishing an agenda
or order of business for the meeting, rules and procedures for maintaining
order at the meeting and the safety of those present, limitations on
participation in such meeting to stockholders of record of the Corporation
and their duly authorized and constituted proxies, and such other persons as
the chairman shall permit, restrictions on entry to the meeting after the
time fixed for the commencement thereof, limitations on the time allotted to
questions or comments by participants and regulation of the opening and
closing of the polls for balloting on matters which are to be voted on by
ballot. Unless, and to the extent, determined by the Board of Directors or
the chairman of the meeting, meetings of shareholders shall not be required
to be held in accordance with rules of parliamentary procedure.

ARTICLE 111
DIRECTORS

SECTION 1. Powers. The powers of the Corporation shall be exercised, its
business conducted and its property controlled by the Board of Directors.

SECTION 2. Number, Qualifications and Classification. (a) A majority of
the directors holding office may by resolution increase or decrease the
number of directors, provided, however, that the number thereof shall never
be less than twelve nor greater than fifteen. A director need not be a
stockholder. The directors shall be divided into three classes, designated

Class I, Class Il and Class 111, as nearly equal in number as the then total
number of directors permits. At the 1985 annual meeting of stockholders,
Class 1 directors shall be elected for a one-year term, Class 1l directors
for a two-year term and Class 111 directors for a three-year term. At each

succeeding annual meeting of stockholders beginning in 1986, successors to
the class of directors whose term expires at that annual meeting shall be
elected for a three-year term. If the number of directors is changed, any
increase or decrease shall be apportioned among the classes so as to maintain
the number of directors in each class as nearly equal as possible, and any
additional directors of any class elected to fill a vacancy resulting from an



increase in such class shall hold office for a term that shall coincide with
the remaining term of that class, but in no case will a decrease in the
number of directors shorten the term of any incumbent director. A director
shall hold office until the annual meeting for the year in which his term
expires and until his successor shall be elected and shall qualify, subject,
however, to prior death, resignation, retirement, disqualification or removal
from office. Any vacancy on the Board of Directors, including any vacancy
that results from an iIncrease in the number of directors, may be filled by a
majority of the Board of Directors then 1in office, although less than a
quorum, or by a sole remaining director. Any director elected to fill a
vacancy shall have the same remaining term as that of his predecessor.

(b) Notwithstanding the foregoing, whenever the holders of any one or more
classes or series of Preferred Stock issued by the Corporation shall have the
right, voting separately by class or series, to elect directors at an annual
or special meeting of stockholders, the election, term of office, filling of
vacancies and other features of such directorships shall be governed by the
terms of the Certificate of Incorporation applicable thereto, and such
directors so elected shall not be divided into classes pursuant to these
Bylaws unless expressly provided by such terms.

(c) Any amendment, change or repeal of this Section 2 of Article Il1l, or
any other amendment to these Bylaws that will have the effect of permitting
circumvention of or modifying this Section 2 of Article 111, shall require
the favorable vote, at a stockholders® meeting, of the holders of at least
80% of the then-outstanding shares of stock of the Corporation entitled to
vote.

SECTION 3. [Intentionally Omitted.]

SECTION 4. Vacancies. A vacancy in the Board of Directors shall be deemed
to exist in the case of the death, resignation or removal of any director, or
if the number of directors constituting the whole Board be increased, or if
the stockholders, at any meeting of stockholders at which directors are to be
elected, fail to elect the number of directors then constituting the whole
Board.

SECTION 5. Resignations. Any director may resign at any time by
delivering his written resignation to the Secretary, such resignation to
specify whether it will be effective at a particular time, upon receipt by
the Secretary or at the pleasure of the Board of Directors. |If no such
specification 1is made, it shall be deemed effective at the pleasure of the
Board of Directors.

SECTION 6. Meetings. (a) The annual meeting of the Board of Directors
shall be held at such time and place as the Board may determine. No notice of
the annual meeting of the Board of Directors shall be necessary if such
meeting is held immediately after the annual stockholders®™ meeting and at the
place where such stockholders® meeting is held. If the annual meeting of the
Board of Directors 1is held on a different date, or at a different time or
place, notice of the date, time and place of such annual meeting of the Board
of Directors shall be furnished to each director 1in accordance with the
procedures of Article 111, Section 6(c) of these Bylaws. The annual meeting
of the Board of Directors shall be held for the purpose of electing officers
and transacting such other business as may lawfully come before it.

(b) Regular meetings of the Board of Directors shall be held at such place
within or without the State of Delaware, and at such times as the Board may
from time to time determine, and if so determined no notice thereof need be
given.

(c) Special meetings may be called at any time and place within or without
the State of Delaware upon the call of the Chief Executive Officer or
Secretary or any two directors. Notice of the date, time, place and purposes
of each special meeting, and notice of the date, time and place of each
annual and regular meeting for which notice is required to be given, shall be
sent by mail at Ileast seventy-two hours in advance of the time of the



meeting, or by telegram at least forty-eight hours in advance of the time of
the meeting, or by facsimile at least twenty-four hours in advance of the
time of the meeting, to the address or facsimile number (as applicable) of
each director. Notice of any special meeting may be waived in writing at any
time before or after the meeting and will be waived by any director by
attendance thereat.

SECTION 7. Quorum and Voting. (a) A majority of the whole Board of
Directors shall constitute a quorum for all purposes, provided, however, at
any meeting whether a quorum be present or otherwise, a majority of the
directors present may adjourn from time to time and place to place, within or
without the State of Delaware, without notice other than by announcement at
the meeting.

(b) At each meeting of the Board at which a quorum is present all questions
and business shall be determined by a vote of a majority of the directors
present, unless a different vote be required by law or by the Certificate of
Incorporation.

SECTION 8. Action Without Meeting. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, any action required or
permitted to be taken at any meeting of the Board of Directors or of any
committee thereof may be taken without a meeting, if all members of the Board
or of such committee, as the case may be, consent thereto in writing, and
such writing or writings are Tfiled with the minutes of proceedings of the
Board or committee.

SECTION 9. Fees and Compensation. Directors shall not receive any stated
salary for their services as directors, but, by resolution of the Board,
compensation in a reasonable amount may be fixed by the Board, including,
without limitation, compensation in the form of an annual retainer, a fee for
each Board or Board Committee meeting attended, reimbursement for expenses of
attendance at any such meeting, or any combination of any of the foregoing.
Nothing herein contained shall be construed to preclude any director from
serving the Corporation in any other capacity as an officer, agent, employee,
or otherwise, and receiving compensation therefor.

SECTION 10. Maximum Age of Directors. Directors who have attained the age
of 72 years shall be ineligible to stand for election or reelection as a
director. Except as may otherwise be determined by the Board of Directors, a
director who has attained the age of 72 years whose term as a director
continues beyond the annual meeting of shareholders next following attainment
of 72 years shall retire and resign as a director at the first directors”
meeting TFfollowing such annual meeting of shareholders. Unless otherwise
determined by the Board of Directors in accordance with the preceding
sentence, for this purpose such resignation will be automatic and need not
meet the requirements for resignation set forth in Section 5 of this Article
1.

SECTION 11. Nominations of Persons for Election to the Board of Directors.
Only persons who are nominated in accordance with the following procedures
set forth in these Bylaws shall be eligible for election as directors of the
Corporation. Nominations of persons for election to the Board of Directors
may be made at any annual meeting of stockholders (a) by or at the direction
of the Board of Directors (or any duly authorized committee thereof) or (b)
by any stockholder of the Corporation (i) who is a stockholder of record on
the date of the giving of the notice provided for in this Section 11 and on
the record date for the determination of stockholders entitled to vote and
(11) who complies with the notice procedures set forth in this Section 11.

In addition to any other applicable requirements, for a nomination to be
made by a stockholder, such stockholder must have given timely notice thereof
in proper written form to the Secretary of the Corporation.

To be timely, a stockholder®s notice to the Secretary must be delivered to
or mailed and received at the principal executive offices of the Corporation
not less than ninety (90) days nor more than one hundred twenty (120) days



prior to the anniversary date of the immediately preceding annual meeting of
stockholders; provided, however, that in the event that the annual meeting is
called for a date that is not within thirty (30) days before or after such
anniversary date, notice by the stockholder in order to be timely must be so
received not later than the close of business on the tenth (10th) day
following the day on which notice of the date of the annual meeting was
mailed or public disclosure of the date of the annual meeting was made,
whichever first occurs.

To be in proper written form, a stockholder®s notice to the Secretary must
set forth (a) as to each person whom the stockholder proposes to nominate for
election as a director (i) the name, age, business address and residence
address of the person, (ii) the principal occupation or employment of the
person, (iii) the class or series and number of shares of capital stock of
the Corporation which are owned beneficially or of record by the person and
(iv) any other information relating to the person that would be required to
be disclosed in a proxy statement or other Tfilings required to be made in
connection with solicitations of proxies for election of directors pursuant
to Section 14 of the Securities Exchange Act of 1934, as amended (the
“"Exchange Act'), and the rules and regulations promulgated thereunder; and
(b) as to the stockholder giving the notice (i) the name and record address
of such stockholder, (ii) the class or series and number of shares of capital
stock of the Corporation which are owned beneficially or of record by such
stockholder, (iii) a description of all arrangements or understandings
between such stockholder and each proposed nominee and any other person or
persons (including their names) pursuant to which the nomination(s) are to be
made by such stockholder, (iv) a representation that such stockholder intends
to appear In person or by proxy at the annual meeting to nominate the persons
named 1iIn its notice and (v) any other information relating to such
stockholder that would be required to be disclosed In a proxy statement or
other filings required to be made in connection with solicitations of proxies
for election of directors pursuant to Section 14 of the Exchange Act and the
rules and regulations promulgated thereunder. Such notice must be accompanied
by a written consent of each proposed nominee to be named as a nominee and to
serve as a director if elected. The Corporation may require any proposed
nominee to furnish any other information that may reasonably be required by
the Corporation to determine the qualifications of such proposed nominee to
serve as a director of the Corporation. No person shall be eligible for
election as a director of the Corporation unless nominated in accordance with
the procedures set forth herein. These provisions shall not apply to
nomination of any persons entitled to be separately elected by holders of
Preferred Stock.

The Chairman of the annual meeting shall, if the facts warrant, determine
and declare to the meeting that a nomination was not made in accordance with
the foregoing procedures, and if he should so determine, he shall so declare
to the meeting and the defective nomination shall be disregarded.

ARTICLE 1V
OFFICERS AND COMMITTEES

SECTION 1. Officers Designated. The executive officers of the Corporation
shall be chosen by the Board of Directors and shall be the Chairman of
the Board, the President, one or more Vice Presidents, the Secretary, one
or more Assistant Secretaries, the Treasurer, one or more Assistant
Treasurers, and such other executive officers as the Board of Directors
from time to time may designate. The Board of Directors shall designate
either the Chairman of the Board or the President as the Chief Executive
Officer of the Corporation. The officer so designated shall have charge
of the actual conduct and operation of the business of the Corporation,
subject to the control and direction of the Board of Directors. The Chief
Executive Officer shall, with the consent of the Board of Directors,
assign such additional titles to Vice Presidents as he shall deem
appropriate and designate the succession of officers to act in his stead
in his absence or disability. He may appoint additional Vice Presidents
who shall not, however, be executive officers. He shall assign all duties



not otherwise specified by these Bylaws to all officers and employees of
the Corporation.

SECTION 2. Election, Qualification, Tenure of Office, and Duties of
Executive Officers and Other Officers.

(a) At the annual meeting of the Board of Directors Tfollowing their
election by the stockholders, the directors shall elect all executive officers
of the Corporation. Any one person may hold any number of offices of the
Corporation at any one time unless specifically prohibited therefrom by
law. The Chairman of the Board shall be a director but no other officer need
be a director.

(b) Each executive officer shall hold office from the date of his election
either until the date of his voluntary resignation, or death, or until the
next annual meeting of the Board of Directors and until a successor shall
have been duly elected and qualified, whichever shall first occur; provided
that any such officer may be removed by the Board of Directors whenever in
its judgment the best interest of the Corporation will be served thereby, and
the Board may elect another in the place and stead of the person so removed.

(c) Chairman of the Board: The Chairman of the Board shall preside at all
meetings of the stockholders, of the Board of Directors, and of the Executive
Committee. He shall have the responsibility of keeping the directors informed
on all policy matters, and shall have such other powers and perform such
other duties as may be prescribed by the Board.

(d) President: The President shall, in the absence of the Chairman of the
Board preside at all meetings of the stockholders, the Board of Directors and
the Executive Committee. He shall exercise all of the powers and discharge
all of the other duties of the Chairman of the Board in the absence of the
Chairman of the Board. He shall perform such other duties as may be
prescribed by the Chairman of the Board.

(e) Vice Presidents: The Vice Presidents shall have such duties and have
such other powers as shall be prescribed by the Chief Executive Officer. Such
Vice President as may be designated by the Board of Directors or the Chairman
of the Board shall preside at all meetings of the stockholders.

() Secretary: The Secretary shall record all the proceedings of the
meetings of the Corporation and of the directors in a book or books kept for
that purpose. He shall attend to the giving and serving of all notices on
behalf of the Corporation. He shall have the custody of the corporate seal
and affix the same to such instruments as may be required. He shall have such
other powers and perform such other duties as may be prescribed by the Chief
Executive Officer.

(g) Assistant Secretaries: Assistant Secretaries shall assist the Secretary
in the performance of his duties and any one of the Assistant Secretaries may
perform all of the duties of the Secretary if at any time he shall be unable
to act. Assistant Secretaries shall have such other powers and perform such
other duties as may be prescribed by the Chief Executive Officer.

(h) Treasurer: The Treasurer shall have charge of the custody, control and
disposition of all funds of the Corporation and shall account for same. He
shall have such other powers and perform such other duties as may be
prescribed by the Chief Executive Officer.

(i) Assistant Treasurers: Assistant Treasurers shall assist the Treasurer
in the performance of his duties and any one of the Assistant Treasurers may
perform all of the duties of the Treasurer if at any time he shall be unable
to act. Assistant Treasurers shall have such other powers and perform such
other duties as may be prescribed by the Chief Executive Officer.

SECTION 3. Committees. (@) Executive Committee. The Board of Directors
may, by resolution passed by a majority of the whole Board, appoint an
Executive Committee of not less than three members, all of whom shall be



directors. The Executive Committee, 1i1f established and to the extent
permitted by law, shall have and may exercise when the Board of Directors is
not in session all powers of the Board in the management of the business and
affairs of the Corporation and may authorize the seal of the Corporation to
be affixed to all papers which may require it. It shall be the duty of the
Secretary of the Corporation to record the minutes of all actions of the
Executive Committee.

(b) Other Committees. The Board of Directors may, by resolution passed by a
majority of the whole Board, from time to time appoint such other committees
as may be permitted by law. The Chief Executive Officer may appoint such
other committees as he finds necessary to the conduct of the Corporation®s
business. Such other committees appointed by the Board of Directors or the
Chief Executive Officer shall have such powers and perform such duties as may
be prescribed by the body or person appointing such committee.

(c) Term; Number of Committee Members. The members of all committees of the
Board of Directors shall serve a term coexistent with that member®s remaining
term as a member of the Board of Directors, or until such time as the Board
of Directors shall replace that member on such committee or ask that member
to accept another committee assignment in its stead. The Board, subject to
the provisions of subsection (a) and (b) of this Section 3, may at any time
increase or decrease the number of members of a committee or terminate the
existence of a committee; provided, that no committee, while it exists, shall
consist of less than three members. The membership of a committee member
shall terminate on the date of his death or voluntary resignation, but the
Board may at any time for any reason remove any individual committee member
and the Board may fill any committee vacancy created by death, resignation,
removal or increase in the number of members of the committee. The Board of
Directors may designate one or more directors as alternate members of any
committee, to replace any absent or disqualified member at any meeting of the
committee. If the qualified members of a committee, 1In attendance at a
committee meeting, believe that the absence or disqualification of one or
more members of that committee seriously impairs the function of that
committee, such remaining qualified members, whether or not constituting a
quorum, may by unanimous action appoint another member of the Board of
Directors to act as a committee member at that meeting.

(d) Notice of Committee Meetings. Notice of the date, time and place of
each committee meeting shall be sent to each committee member by mail at
least seventy-two hours in advance of the time of the meeting, or by telegram
at least forty-eight hours in advance of the time of the meeting, or by
facsimile at least twenty-four hours in advance of the time of the meeting,
to the address or facsimile number (as applicable) of each committee member.

ARTICLE V
CAPITAL STOCK

SECTION 1. Form and Execution of Certificates. Certificates for the
shares of stock of the Corporation shall be in such form as are
consistent with the Certificate of Incorporation and applicable law.
Every holder of stock in the Corporation shall be entitled to have a
certificate signed by, or in the name of the Corporation by, the Chairman
of the Board, President or any Vice President and by the Treasurer or
Assistant Treasurer or the Secretary or Assistant Secretary, certifying
the number of shares owned by him 1in the Corporation. Where such
certificate 1is countersigned by a transfer agent other than the
Corporation or its employee, or by a registrar other than the Corporation
or 1its employee, any other signature on the certificate may be a
facsimile. In case any officer, transfer agent, or registrar who has
signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent, or registrar before
such certificate is issued, it may be issued by the Corporation with the
same effect as if he were such officer, transfer agent, or registrar at
the date of issue.



SECTION 2. Lost Certificates. The Board of Directors may direct a new
certificate or certificates to be issued 1in place of any certificate or
certificates theretofore issued by the Corporation alleged to have been
lost or destroyed, upon the making of an affidavit of that fact by the
person claiming the certificate of stock to be lost or destroyed. When
authorizing such issue of a new certificate or certificates, the Board of
Directors may, iIn its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost or destroyed certificate
or certificates, or his legal representative, to advertise the same in
such manner as it shall require and/ or to give the Corporation a bond in
such sum as it may direct as indemnity against any claim that may be made
against the Corporation with respect to the certificate alleged to have
been lost or destroyed.

SECTION 3. Transfers. Transfers of record of shares of the capital stock
of the Corporation shall be made upon its books by the holders thereof,
in person or by attorney duly authorized, and upon the surrender of a
certificate or certificates for a Llike number of shares, properly
endorsed or accompanied by a properly endorsed stock power.

SECTION 4. Fixing Record Dates. In order that the Corporation may
determine the stockholders entitled to notice of or to vote at any
meeting of stockholders or any adjournment thereof, or to express consent
to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or allotment of any rights,
or entitled to exercise any rights in respect of any change, conversion
or exchange of stock or for the purpose of any other lawful action, the
Board of Directors may fix, in advance, a record date, which shall not be
more than sixty nor less than ten days before the date of such meeting,
nor more than sixty days prior to any other action. If no record date is
fixed: (1) the record date for determining stockholders entitled to
notice of or to vote at a meeting of stockholders shall be at the close
of business on the day next preceding the day on which notice is given,
or, 1iFf notice 1is wailved, at the close of business on the day next
preceding the day on which the meeting is held; and (2) the record date
for determining stockholders for any other purpose shall be at the close
of business on the day on which the Board of Directors adopts the
resolution relating thereto. A determination of stockholders of record
entitled to notice of or to vote at a meeting of stockholders shall apply
to any adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for the adjourned meeting.

SECTION 5. Registered Stockholders. The Corporation shall be entitled to
recognize the exclusive right of a person registered on its books as the
owner of shares to receive dividends, and to vote as such owner, and
shall not be bound to recognize any equitable or other claim to or
interest in such share or shares on the part of any other person, whether
or not it shall have express or other notice thereof, except as otherwise
provided by the laws of Delaware.

ARTICLE VI
OTHER SECURITIES OF THE CORPORATION

All bonds, debentures and other corporate securities of the Corporation,
other than stock certificates, may be signed by the Chairman of the Board,
the President or any Vice President, or such other person as may be
authorized by the Board of Directors, and the corporate seal impressed
thereon or a facsimile of such seal imprinted thereon and attested by the
signature of the Secretary or an Assistant Secretary, or the Treasurer or an
Assistant Treasurer, or such other person as may be authorized by the Board
of Directors; provided, however, that where any such bond, debenture or other
corporate security shall be authenticated by a trustee under an indenture
pursuant to which such bond, debenture or other corporate securities shall be
issued, the signatures of the persons signing and attesting the corporate
seal on such bond, debenture or other corporate security may be the imprinted



facsimile of the signatures of such persons. Interest coupons appertaining to
any such bond, debenture or other corporate security, authenticated by a
trustee as aforesaid, shall be signed by the Treasurer or an Assistant
Treasurer of the Corporation, or such other person as may be authorized by
the Board of Directors, or bear imprinted thereon the facsimile signature of
such person. In case any person who shall have signed or attested any bond,
debenture or other corporate security, or whose facsimile signature shall
appear thereon or on any such interest coupon, shall have ceased to be an
officer before the bond, debenture or other corporate security so sighed or
attested shall have been delivered, such bond, debenture or other corporate
security nevertheless may be adopted by the Corporation and issued and
delivered as though the person who signed the same or whose facsimile
signature shall have been used thereon had not ceased to be such officer of
the Corporation.

ARTICLE VII
SECURITIES OWNED BY THE CORPORATION

Power to Vote. Unless otherwise ordered by the Board of Directors, the
Chief Executive Officer, or any officer designated in writing by the Chief
Executive Officer, shall have full power and authority in the name and on
behalf of the Corporation, to vote and to act either in person or by proxy at
any meeting of the holders of stock or securities in any corporation upon and
in respect of any securities therein which the Corporation may hold, and
shall possess and may exercise iIn the name of the Corporation any and all
rights and powers incident to the ownership of such stock or securities
which, as the owner thereof, the Corporation shall possess and might exercise
including the right to give written consents in respect to action taken or to
be taken. The Board of Directors may from time to time confer like powers
upon any other person or persons.

ARTICLE VI11
CORPORATE SEAL

The corporate seal shall consist of a die bearing the inscription, "CNF
Inc."-Corporate Seal- Delaware."

ARTICLE IX
AMENDMENTS

These Bylaws may be repealed, altered or amended or new Bylaws adopted by
written consent of stockholders in the manner authorized by Section 8 of
Article Il or at any meeting of the stockholders, either annual or special,
by the affirmative vote of a majority of the stock entitled to vote at such
meeting. The Board of Directors shall also have the authority to repeal,
alter or amend these Bylaws or adopt new Bylaws by unanimous written consent
or by the affirmative vote of a majority of the whole Board at any annual,
regular, or special meeting subject to the power of the stockholders to
change or repeal such Bylaws.

ARTICLE X
MISCELLANEOUS

SECTION 1. Definitions. As used in these Bylaws and wherever the context
shall require, the word "person' shall include associations, partnerships
and corporations as well as individuals; words in the masculine gender
shall include the feminine and associations, partnerships and
corporations; words in the singular shall include the plural and words in
the plural may mean only the singular, and words "additional



compensation” shall mean and include all bonus, profit sharing,
retirement, deferred compensation, and all other additional compensation
plans or arrangements affecting persons individually or as a group.

SECTION 2. Notices. Whenever, under any provisions of these Bylaws,
notice is required to be given to any stockholder, the same shall be
given in writing, timely and duly deposited in the United States Mail,
postage prepaid, and addressed to his last known post office address as
shown by the stock record of the Corporation or its transfer agent. Any
notice required to be given to any director may be given by the method
hereinabove stated, by personal delivery, or by telegram, except that
such notice, other than one which is delivered personally, shall be sent
to such address as such director shall have filed in writing with the
Secretary of the Corporation, or, in the absence of such Tfiling, to the
last known post office address of such director. If no address of a
stockholder or director be known, such notice may be sent to the
principal office of the Corporation. An affidavit of mailing, executed by
a duly authorized and competent employee of the Corporation or its
transfer agent appointed with respect to the class of stock affected,
specifying the name and address or the names and addresses of the
stockholder or stockholders, director or directors, to whom any such
notice or notices was or were given, and the time and method of giving
the same, shall be conclusive evidence of the statements therein
contained. All notices given by mail, as above provided, shall be deemed
to have been given as at the time of mailing and all notices given by
telegram shall be deemed to have been given as at the sending time
recorded by the telegraph company transmitting the same. It shall not be
necessary that the same method of giving be employed in respect of all
directors, but one permissible method may be employed in respect of any
one or more, and any other permissible method or methods may be employed
in respect of any other or others.

The period or limitation of time within which any stockholder may exercise
any option or right, or enjoy any privilege or benefit, or be required to
act, or within which any directors may exercise any power or right, or enjoy
any privilege, pursuant to any notice sent him in the manner above provided,
shall not be affected or extended iIn any manner by the failure of such
stockholder or such director to receive such notice. Whenever any notice is
required to be given under the provisions of the statutes or of the
Certificate of Incorporation, or of these Bylaws, a waiver thereof in writing
signed by the person or persons entitled to said notice, whether before or
after the time stated therein, shall be deemed equivalent thereto. Whenever
notice is required to be given, under any provision of law or of the
Certificate of Incorporation or Bylaws of the Corporation, to any person with
whom communication 1is unlawful, the giving of such notice to such person
shall not be required and there shall be no duty to apply to any governmental
authority or agency for a license or permit to give such notice to such
person. Any action or meeting which shall be taken or held without notice to
any such person with whom communication is unlawful shall have the same force
and effect as 1if such notice had been duly given. In the event that the
action taken by the Corporation is such as to require the Tfiling of a
certificate under any provision of the Delaware General Corporation Law, the
certificate shall state, iIf such is the fact and if notice is required, that
notice was given to all persons entitled to receive notice except such
persons with whom communication is unlawful.

SECTION 3. Indemnification of Officers, Directors, Employees and Agents.
(a) Right to Indemnification. Each person who was or is made a party or is
threatened to be made a party to or is involved in any threatened, pending,
or completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative (hereinafter a "Proceeding'), by reason of
the fact that he, or a person of whom he is the legal representative, is or
was a director, officer, employee, or agent of the Corporation or is or was
serving at the request of the Corporation as a director, officer, employee,
or agent of another corporation or of a partnership, joint venture, trust, or
other enterprise, including service with respect to employee benefit plans,
whether the basis of the Proceeding is alleged action in an official capacity



as a director, officer, employee, or agent or in any other capacity while
serving as a director, officer, employee, or agent, shall be indemnified and
held harmless by the Corporation to the fullest extent authorized by the
Delaware General Corporation Law, as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights
than were permitted prior to amendment) against all expenses, liability, and
loss (including attorneys® fees, judgments, fines, ERISA excise taxes or
penalties, and amounts paid or to be paid in settlement) reasonably incurred
or suffered by such person in connection therewith; provided, however, that
except as to actions to enforce indemnification rights pursuant to paragraph
(c) of this Section, the Corporation shall indemnify any such person seeking
indemnification 1in connection with a Proceeding (or part thereof) initiated
by such person only if the Proceeding (or part thereof) was authorized by the
Board of Directors of the Corporation. The right to indemnification conferred
in this Article shall be a contract right for the benefit of the
Corporation®s directors, officers, employees, and agents.

(b) Authority to Advance Expenses. Expenses incurred (including attorneys”
fees) by an officer or director (acting in his capacity as such) in defending
a Proceeding shall be paid by the Corporation 1in advance of the final
disposition of such Proceeding, provided, however, that if required by the
Delaware General Corporation Law, as amended, such expenses shall be advanced
only upon delivery to the Corporation of an undertaking by or on behalf of
such director or officer to repay such amount if it shall ultimately be
determined that he 1is not entitled to be indemnified by the Corporation as
authorized in this Article or otherwise. Such expenses incurred by other
employees or agents of the Corporation (or by the directors or officers not
acting in their capacity as such, including service with respect to employee
benefit plans) may be advanced upon such terms and conditions as the Board of
Directors deems appropriate.

(c) Right of Claimant to Bring Suit. |If a claim under paragraph (a) or (b)
of this Section 1is not paid in full by the Corporation within sixty days
after a written claim has been received by the Corporation, the claimant may
at any time thereafter bring suit against the Corporation to recover the
unpaid amount of the claim and, i1f successful in whole or in part, the
claimant shall be entitled to be paid also the expense (including attorneys”
fees) of prosecuting such claim. It shall be a defense to any such action
(other than an action brought to enforce a claim for expenses incurred iIn
defending a Proceeding in advance of its final disposition where the required
undertaking has been tendered to the Corporation) that the claimant has not
met the standards of conduct that make it permissible under the Delaware
General Corporation Law for the Corporation to indemnify the claimant for the
amount claimed. The burden of proving such a defense shall be on the
Corporation. Neither the failure of the Corporation (including 1its Board of
Directors, independent 1legal counsel, or its stockholders) to have made a
determination prior to the commencement of such action that indemnification
of the claimant is proper under the circumstances because he has met the
applicable standard of conduct set forth in the Delaware General Corporation
Law, nor an actual determination by the Corporation (including its Board of
Directors, independent legal counsel, or its stockholders) that the claimant
had not met such applicable standard of conduct, shall be a defense to the
action or create a presumption that claimant has not met the applicable
standard of conduct.

(d) Provisions Nonexclusive. The rights conferred on any person by this
Section shall not be exclusive of any other rights that such person may have
or hereafter acquire under any statute, provision of the Certificate of
Incorporation, Bylaw, agreement, vote of stockholders or disinterested
directors or otherwise, both as to action in his official capacity and as to
action in another capacity while holding such office.

(e) Authority to Insure. The Corporation may purchase and maintain
insurance to protect itself and any person who is or was a director, officer,
employee, or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, employee, or agent of another



corporation, partnership, joint venture, trust, or other enterprise against
any liability, expense, or loss asserted against or incurred by such person,
whether or not the Corporation would have the power to indemnify him against
such liability, expense, or loss under applicable law or the provisions of
this Article.

() Survival of Rights. The rights provided by this Section shall continue
as to a person who has ceased to be a director, officer, employee, or agent
and shall inure to the benefit of the heirs, executors, and administrators of
such a person.

(g) Effect of Amendment. Any amendment, repeal, or modification of this
Section shall not (a) adversely affect any right or protection of any
director, officer, employee, or agent existing at the time of such amendment,
repeal, or modification, or (b) apply to the indemnification of any such
person for liability, expense, or loss stemming from actions or omissions
occurring prior to such amendment, repeal, or modification.



Exhibit 99.1

CNF INC.
RESTRICTED STOCK AWARD AGREEMENT

THIS AGREEMENT, entered into as of the _ day of 2 , between CNF
Inc., a Delaware corporation (hereinafter called "Company'), <<First_Name>>
<<MI>> <<Last_Name>> (hereinafter called 'Recipient'), and the Secretary
of the Company (hereinafter called "Escrow Holder'™).

WITNESSETH:

WHEREAS, Company has adopted the CNF Inc. 2003 Equity Incentive Plan for Non-
Employee Directors, as amended from time to time (as so amended, the "Plan™),
which Plan is incorporated in this Agreement by reference and made a part of
it;

WHEREAS, the Company encourages its Directors to own shares of the Company®s
stock and thereby to align their interests more closely with the iInterests of
the other stockholders of the Company, and desires to motivate Recipient by
providing Recipient with a direct interest in the Company®s attainment of its
financial goals, and desires to provide a financial incentive that will help
attract and retain the most qualified Directors; and

WHEREAS, the Company has determined that it would be to the advantage and
interest of the Company and 1its stockholders to issue the restricted stock
provided for In this Agreement to the Recipient as an incentive for increased
efforts and successful achievements;

NOW, THEREFORE, in consideration of the foregoing premises, and the mutual
covenants herein contained, the parties hereto agree with each other as
follows:

1. Restricted Stock Award. As of the date of this Agreement, Company
has 1issued to Recipient __ shares of its Common Stock (hereinafter
called the "Stock™) as a stock award (‘'Restricted Stock Award™).
Stock certificates evidencing the Stock shall be delivered to Escrow
Holder, accompanied by blank stock powers executed by Recipient, to
be held by the Escrow Holder for the period set forth 1in Paragraph 3
below, for the use and benefit of, and subject to the rights of and
limitations upon Recipient as the owner thereof as herein set forth.
Subject to the other provisions of this Agreement, Recipient shall
have all rights of a stockholder with respect thereto, including the
right to vote, to receive dividends (including stock dividends), to
participate in stock splits or other recapitalizations, and to
exchange such shares in a merger, consolidation or other
reorganization. Company shall pay the costs and charges of Escrow
Holder and any applicable stock transfer taxes. Recipient hereby
acknowledges that Recipient is acquiring the Stock issued hereunder
for investment and not with a view to the distribution thereof, and
that Recipient does not intend to subdivide Recipient®s interest in
the Stock with any other person.

2. Restrictions. (a) Except as otherwise provided in the Plan, during
the period when any shares of Stock issued hereunder are required to
be held in escrow pursuant to Paragraph 3 below, such shares of the
Stock held in escrow shall be deemed to be '"Restricted Securities”
and shall not be sold, transferred by gift, pledged, hypothecated or
otherwise transferred or disposed of by Recipient until the
restrictions on such Restricted Securities shall lapse as provided iIn
Paragraph 3 hereof.

(b)AIl Restricted Securities shall be evidenced by one or more
certificates which are held by Escrow Holder and which bear the
following legend:



"These shares are subject to the restrictions enumerated in the CNF
Inc. 2003 Equity Incentive Plan for Non-Employee Directors and in
the Restricted Stock Award Agreement dated as of ,
between CNF Inc. and the registered holder of these shares.™

Upon vesting of any shares of Stock, the Company shall cause new
stock certificates to be issued to evidence the Stock. All shares
of Stock that have vested, and that therefore are no longer
classified as Restricted Securities, shall be evidenced by a new
certificate which does not bear the legend referred to above, which
certificate shall be delivered by Escrow Holder to Recipient.

All shares (if any) of Stock which remain unvested at such time,
and which therefore continue to be classified as Restricted
Securities, shall be evidenced by a new certificate bearing the
legend referred to above, which certificate shall be delivered to
and held by Escrow Holder.

3. Lapse of Restrictions; Vesting. (a) Subject to subparagraphs (b),
(c), (d) and (e) of this Paragraph (3), the restrictions iImposed on
the Restricted Securities pursuant to Paragraph 2 above shall lapse,
and the shares of Stock issued hereunder shall vest, in three (3)
equal installments, on the first, second and third anniversaries of
the date of grant of the Restricted Stock Award.

(b) If a "Change in Control" (as defined in the Plan) occurs, then
all shares of Stock (if any) that have not vested as of the date of
such Change in Control but that, pursuant to subparagraph (a) of this
Paragraph 3, are scheduled to vest on the anniversary of the grant
date next following the Change in Control shall vest upon such Change
in Control.

(c) If the Recipient™s service as a member of the Company®s Board of
Directors (the ""Board') is terminated as a result of death or
Disability, then all shares of Stock (if any) that have not vested as
of the date of such termination of service shall vest on such date.
As used herein, "Disability” means a substantial mental or physical
disability, as determined by the committee referred +to in paragraph
9, in its sole discretion.

(d) If the Recipient retires after reaching age 72, then all shares
of Stock (if any) that have not vested as of the date of such
retirement but that, pursuant to subparagraph (a) of this Paragraph
3, are scheduled to vest on the anniversary of the grant date next
following the director"s retirement date shall vest on such
retirement date.

(e) If the Recipient leaves the Board at the end of his or her term,
then all shares of Stock (if any) that have not vested as of such
date but that, pursuant to subparagraph (&) of this Paragraph 3, are
scheduled to vest in the calendar year in which the Recipient leaves
the Board, shall vest when the Recipient leaves the Board.

(F) The vesting provisions of this Paragraph 3 are intended to
supersede the vesting provisions contained in Section 6(F) of the
Plan.

(g)After any shares of Stock vest, Escrow Holder shall, without
further order or instruction, transmit to Recipient (or, in the case
of Recipient”s death, to Recipient®s successor(s) 1in interest) the
certificate evidencing such Stock, subject, however, to satisfaction
of any withholding obligations described in Paragraph 5 below.

4. Additional Securities. Any securities or other property (other than
cash) received as the result of ownership of Restricted Securities
(hereinafter called "Additional Securities'), including, but not by
way of limitation, warrants and securities received as a stock



dividend or stock split, or as a result of a recapitalization or
reorganization, shall be held by Escrow Holder in escrow in the same
manner and subject to the same conditions as the Restricted
Securities with respect to which they were issued. Recipient shall
be entitled to direct Escrow Holder to exercise any warrant or option
received as Additional Securities upon supplying the funds necessary
to do so, in which event the securities so purchased shall constitute
Additional Securities, or Recipient may direct Escrow Holder to sell
any such warrant or option, in which event the proceeds thereof shall
be remitted to Recipient. In the event any Restricted Securities or
Additional Securities consist of a security by its terms or otherwise
convertible into or exchangeable for another security at the election
of the holder thereof, Recipient may exercise any such right of
conversion or exchange in the event the failure to exercise or delay
in exercising such right would result in its loss or diminution in
value, and any securities so acquired shall be deemed Additional
Securities. In the event of any change in certificates evidencing
Restricted Securities or Additional Securities by reason of any
recapitalization, reorganization or other transaction which results
in the creation of Additional Securities, Escrow Holder shall be
authorized to deliver to the issuer the certificates evidencing
Restricted Securities or Additional Securities in exchange for the
certificates which they replace, which shall be deemed to be
Additional Securities. Additional Securities shall be subject to the
conditions iImposed by Paragraphs 2 and 3 above in the same manner as
the conditions thereunder are or would be applicable to the
Restricted Securities with respect to which they were delivered.

. Taxes. Recipient agrees to make appropriate arrangements for the

satisfaction of any applicable federal, state or local income,
employment or other tax withholding requirements applicable to the
receipt of Stock hereunder or the lapse of forfeiture restrictions
with respect thereto.

Distributions. Company shall transmit to Escrow Holder for the
account of Recipient all dividends, interest and other distributions
paid or made with respect to Restricted Securities and Additional
Securities. Escrow Holder shall, upon receipt thereof, disburse
forthwith to Recipient, less any applicable federal or state
withholding taxes, any dividends, interest or other distributions
paid or made in cash on Restricted Securities or Additional
Securities, and shall hold as Additional Securities subject to the
provisions of this Agreement, any securities or other property so
received.

Successors. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective heirs,
executors, administrators, successors and assigns.

Notice. Any notice or other paper required to be given or sent
pursuant to the terms of this Agreement shall be sufficiently given
or served hereunder to any party when transmitted by registered or
certified mail, postage prepaid, addressed to the party to be served
as follows:

Company: CNF Inc., 3240 Hillview Avenue,
Palo Alto, California 94304
Attn.: Corporate Secretary

Recipient: At Recipient®s address as it appears under Recipient’s
signature to this Agreement, or to such other address as
Recipient may specify in writing to Escrow Holder

Any party may designate another address for receipt of notices so
long as notice is given in accordance with this Paragraph 8.

Committee Decisions Conclusive. All decisions of the committee of



the Board which administers the Plan upon any question arising under
the Plan or under this Agreement shall be conclusive.

10.Governing Law. The interpretation, performance and enforcement of
this Agreement shall be governed by the Blaws of the State of
California.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as
of the date first above written.

DIRECTOR CNF Inc.

By: By:
<<First_Name>> <<MI>> <<Last Name>> Jennifer W. Pileggi
Senior Vice President,
General Counsel and
<<Company>> Secretary
<<C_Address>>
<<C _City>>, <<C_State>> <<C Zip>>

By:

Jennifer W. Pileggi
Escrow Holder
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CNF
3240 HILLVIEW AVENUE
PALO ALTO, CA 94304-1297
(650) 494-2900

NEWS RELEASE

Contacts:

Investors - Patrick Fossenier
(650) 813-5353

News Media - Jim Allen
(650) 813-5335

CNF BOARD ELECTS DOUGLAS STOTLAR PRESIDENT AND CEO

PALO ALTO, California - April 26, 2005 - CNF Inc. (NYSE:CNF) announced
today that its Board of Directors has elected Douglas W. Stotlar as president
and chief executive officer of the company. The announcement was made by
Board Chairman Dr. W. Keith Kennedy Jr., who had been serving as interim CEO
since July 2004.

Stotlar, 44, most recently was president and chief executive officer of
Con-Way Transportation Services, Inc., CNF"s largest operating subsidiary,
and a senior vice president of CNF. Kennedy announced that both Con-Way and
Menlo Worldwide, CNF"s logistics and supply chain services subsidiary, will
report to Stotlar, as will all corporate and administrative functions.

John H. Williford, who most recently served as president and chief
executive officer of Menlo Worldwide, will become an advisor to the company.

"I am pleased that the board has elected Doug Stotlar to be the
company®"s next chief executive officer,” said Kennedy. ""He is one of the
brightest and most experienced executives working in the transportation
industry today and CNF 1is delighted to have this talented manager as its
leader."

Stotlar has served as president and CEO of Con-Way since 2004. Prior to
that he was executive vice president and chief operating officer of Con-Way
and was the former head of Con-Way NOW, the company®s successful time-
definite freight services carrier. He first joined Con-Way 1in 1985 as a
freight supervisor for Con-Way Central Express and worked successfully in a

variety of management positions of increasing responsibility at the carrier.



He is a graduate of Ohio State University.
CNF i1s a $3.7 billion management company of global supply chain services
with businesses in less-than-truckload motor carriage, truckload carriage,

air freight, logistics, supply chain management, and trailer manufacturing.



