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ITEM 5.02  DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN
OFFICERS

On May 23, 2008, the Compensation Committee of the Board of Directors
approved a relocation package for Douglas W. Stotlar, the Company's Chief
Executive Officer. The package will provide assistance to Mr. Stotlar in
connection with his relocation from California to Ann Arbor, Michigan, the
headquarters of the Company's Con-way Freight business unit. The Board of



Directors approved the relocation to Michigan so that Mr. Stotlar will be
centrally located geographically and better positioned (i) to provide
strategic support and counsel, onsite interaction and management guidance to
Con-way Freight and to the Company's Con-way Truckload business unit located
in Joplin, Missouri, and (ii) to participate in or oversee the Company's
financial, investor relations and government affairs activities which are
concentrated on the East Coast.

The relocation package includes the following:

*    Assistance with the sale of Mr. Stotlar's current home in California
     through the sale of his home to a third-party home re-seller retained by
     the Company at a price determined based on independent appraisals.  Upon
     the sale of the home to the third-party re-seller, the Company will
     assume responsibility for any loss upon the ultimate re-sale of the
     home, as well as closing costs.

*    Assistance with the purchase of Mr. Stotlar's new home in Michigan
     through the Company's payment of closing costs.

*    Payment by the Company of the cost of moving Mr. Stotlar's household
     goods from California to Michigan.

*    A lump sum payment from the Company to Mr. Stotlar to cover house
     hunting trips, travel expenses and other miscellaneous moving costs.

*    An additional lump sum payment to Mr. Stotlar in the amount of $250,000,
     net of applicable taxes, in recognition of the fact that Mr. Stotlar is
     relocating for the second time in three years to better serve the
     Company, and the Committee acknowledges the burden the move will be
     placing on Mr. Stotlar and his family.

Each of the benefits described above, other than the $250,000 lump sum
payment, is part of the standard relocation package offered to the Company's
most senior executives.

The Compensation Committee also discontinued the mortgage subsidy that was
previously established for Mr. Stotlar upon his relocation to California in
2005.
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