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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No.     )

Filed by the Registrant   þ
Filed by a Party other than the Registrant   o

Check the appropriate box:

o   Preliminary Proxy Statement
o   Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
þ   Definitive Proxy Statement
o   Definitive Additional Materials
o   Soliciting Material Pursuant to §240.14a-12

CON-WAY INC.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
      Payment of Filing Fee (Check the appropriate box):

þ   No fee required.
o   Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

      1) Title of each class of securities to which transaction applies:

      2) Aggregate number of securities to which transaction applies:

      3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

      4) Proposed maximum aggregate value of transaction:

      5) Total fee paid:

      o   Fee paid previously with preliminary materials.

      o   Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the
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filing for which the offsetting fee was paid previously. Identify the previous filing by registration statement
number, or the Form or Schedule and the date of its filing.

      1) Amount Previously Paid:

      2) Form, Schedule or Registration Statement No.:

      3) Filing Party:

      4) Date Filed:
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Con-way Inc.

2211 OLD EARHART ROAD, SUITE 100 TELEPHONE: 734/757-1444
ANN ARBOR, MICHIGAN 48105

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
Tuesday, May 10, 2011
9:00 A.M., local time

Con-way Inc., 2211 Old Earhart Road, Ann Arbor, Michigan

FELLOW SHAREHOLDER:

The Annual Meeting of Shareholders of Con-way Inc. will be held at 9:00 A.M., local time, on Tuesday, May 10,
2011, to:

1.  Elect eleven directors for a one-year term.

2.  Approve the Con-way Inc. Amended and Restated 2006 Equity and Incentive Plan.

3.  Approve, through a non-binding advisory vote, the compensation of the named executive officers of the
Company.

4.  Recommend, through a non-binding advisory vote, the frequency of future advisory votes for approval of the
compensation of the named executive officers of the Company.

5.  Ratify the appointment of auditors.

6.  Transact any other business properly brought before the meeting.

Shareholders of record at the close of business on March 21, 2011, are entitled to notice of and to vote at the meeting.

Your vote is important. Whether or not you plan to attend, I urge you to vote your shares following the instructions
found under �Proxy Voting Convenience� in the attached Proxy Statement in order that as many shares as possible
will be represented at the meeting. If you attend the meeting and prefer to vote in person, you will be able to do so and
your vote at the meeting will revoke any proxy you may submit.

Sincerely,

JENNIFER W. PILEGGI
Secretary

April 5, 2011
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Con-way Inc.
2211 OLD EARHART ROAD, SUITE 100

ANN ARBOR, MICHIGAN 48105
TELEPHONE: 734/757-1444

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to be Held on May 10, 2011

The proxy statement and annual report, including Form 10-K,
are available at: http://investors.con-way.com

Also available on the Web site are the Company�s proxy card, as well as
an instruction card for voting shares of common

stock held in the Company�s 401(k) plans.

PROXY STATEMENT

April 5, 2011

The Annual Meeting of Shareholders of Con-way Inc. (the �Company�) will be held on Tuesday, May 10, 2011.
Shareholders of record at the close of business on March 21, 2011 will be entitled to vote at the meeting. This proxy
statement and accompanying proxy are first being sent to shareholders on or about April 5, 2011.

Board of Directors� Recommendations

The Board of Directors of the Company is soliciting your proxy for use at the meeting and any adjournment or
postponement of the meeting. The Board recommends a vote �FOR� the election of the nominees for directors described
below, �FOR� approval of the Con-way Inc. Amended and Restated 2006 Equity and Incentive Plan, �FOR� the approval,
on an advisory basis, of the Company�s executive compensation, and �FOR� ratification of the appointment of KPMG
LLP as independent auditors. The Board also recommends that shareholders select �ONE YEAR� for the frequency of
future advisory votes on executive compensation.

Proxy Voting Procedures

To be effective, your vote, whether by properly signed proxies or telephone or Internet voting, must be received by the
Company prior to the meeting. The shares represented by your proxy will be voted in accordance with your
instructions. However, if you return a signed proxy card and no instructions are given, your shares will be voted in
accordance with the recommendations of the Board.

Voting Requirements

A majority of the votes attributable to all voting shares must be represented in person or by proxy at the meeting to
establish a quorum for action at the meeting. A nominee for director will be elected to the Board of Directors if the
votes cast for the nominee�s election exceed the votes cast against the nominee�s election. Any incumbent director who
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fails to receive the required number of votes for re-election is subject to the Company�s Director Resignation Policy,
which is described below. With respect to the advisory vote on the frequency of future advisory votes on executive
compensation, the frequency (one, two or three years) receiving the most votes will be the recommendation of
shareholders. All other matters on the agenda for the meeting require the favorable vote of the holders of a majority of
the voting power represented at the meeting.
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For all matters, broker non-votes will be disregarded and have no effect on the outcome of the vote. Abstentions from
voting will have no effect on the election of directors or on the advisory vote on the frequency of future advisory votes
on executive compensation. For all other matters, abstentions from voting will have the same effect as voting against
the matter.

Voting Shares Outstanding

At the close of business on March 21, 2011, the record date for the Annual Meeting, there were outstanding and
entitled to vote 55,136,624 shares of Common Stock. Each share of Common Stock has the right to one
non-cumulative vote. Therefore, an aggregate of 55,136,624 votes are eligible to be cast at the meeting.

Proxy Voting Convenience

You are encouraged to exercise your right to vote.

If you are a shareholder of record or a participant in a Company 401(k) plan, you can give your proxy by calling a
toll-free number, by using the Internet, or by mailing your signed proxy card or plan instruction card. Specific
instructions for voting by means of the telephone or Internet are set forth on the proxy card or plan instruction card.
The telephone and Internet voting procedures are designed to authenticate each shareholder�s identity and to allow each
shareholder to vote his or her shares and confirm that his or her voting instructions have been properly recorded. If
you vote by telephone or on the Internet, you do not have to return your proxy card or plan instruction card. If you do
not wish to vote by telephone or via the Internet, please complete, sign and return the proxy card or plan instruction
card in the self-addressed, postage-paid envelope provided. You may also vote your shares in person at the meeting.

If you hold your shares beneficially (that is, �in street name� through a broker, bank or other nominee), you must follow
directions received from the broker, bank or other nominee in order to vote your shares.

You may revoke or change your proxy at any time prior to its use at the meeting. There are three ways you may do so:
(1) give the Company a written direction to revoke your proxy; (2) submit a later dated proxy card or plan instruction
card, or a later dated vote by telephone or Internet, or (3) attend the meeting and vote in person.

Attendance at the Meeting

All shareholders are invited to attend the meeting. Persons who are not shareholders may attend only if invited by the
Board of Directors. If you are a shareholder but do not own shares in your name, you must bring proof of
ownership (e.g., a current broker�s statement) in order to be admitted to the meeting. If you wish to attend the
meeting in person, you can obtain driving directions to the Con-way offices in Ann Arbor, Michigan at
www.con-way.com, in the Investor Events Calendar under the Investor tab.

2
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PROPOSAL NUMBER 1: ELECTION OF DIRECTORS

The Board of Directors of the Company, pursuant to the By-laws, has determined that the number of directors of the
Company shall be eleven. There are eleven nominees for director at our 2011 Annual Meeting of Shareholders. Under
our Certificate of Incorporation, as amended (which was approved at our 2009 Annual Meeting of Shareholders), the
classification of our Board was eliminated so that all directors are now elected annually for terms of one year. All of
our directors, other than Ms. Perez, have previously been elected by shareholders. Ms. Perez was recommended to the
Company�s Governance and Nominating Committee by a non-management director of the Company.

The following persons are the nominees of the Board of Directors for election to serve for a one-year term until the
2012 Annual Meeting of Shareholders and until their successors are duly elected and qualified:

John J. Anton
William R. Corbin
Robert Jaunich II
W. Keith Kennedy Jr.
Michael J. Murray
Edith R. Perez

John C. Pope
William J. Schroeder
Douglas W. Stotlar
Peter W. Stott
Chelsea C. White III

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH OF THE NOMINEES NAMED
ABOVE.

3
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BIOGRAPHICAL INFORMATION

JOHN J. (JACK) ANTON                                                              Director since 2005

Operating Director
Paine & Partners, LLC
A Private Equity Management Firm

     Mr. Anton, age 68, is an operating director with Paine & Partners, LLC, a private
equity management firm. From 2005 to 2006, he was a private investor in food, consumer
products and specialty ingredient companies. From 2001 through 2004, he was a Senior
Advisory Director with Fremont Partners, another private equity management firm, and
was instrumental in the acquisition and successful divesture of Specialty Brands Inc.
(SBI). Mr. Anton served on the Board of SBI. Prior to Fremont, Mr. Anton was
Chairman, CEO and co-owner of Ghirardelli Chocolate Company. He led the acquisition
of Ghirardelli in 1992 and was responsible for revitalizing the company�s brand, marketing
programs and growth prior to transitioning Ghirardelli to its new ownership. Mr. Anton
served from 1983 to 1990 as Chairman and co-owner of Carlin Foods Corporation, a
national food ingredient company serving the dairy, baking and food service industries;
and from 1990 to 1992 as Chairman of Carlin Investment Corporation, which was created
to invest in food and specialty chemical firms. Prior to forming Carlin Foods, he spent
nearly twenty years in management and executive roles at Ralston Purina and Nabisco
Brands Corporations. During a leave of absence from Ralston Purina, Mr. Anton served
as an Infantry Officer in Vietnam, earning a Bronze Star for valor in a combat situation.
Mr. Anton received a BS degree (chemistry) from the University of Notre Dame. Mr.
Anton serves on the Board of Directors of Basic American Inc., the country�s largest
potato dehydrator, and as Chairman of the Board of WireCo World Group, the largest
manufacturer and supplier of technically engineered wire rope. He is active on the
Advisory Boards of Notre Dame�s College of Science and the University of
San Francisco�s Business School; and, was a past Trustee of the Schools of the Sacred
Heart, San Francisco; and a past Trustee of the Allendale Association, a Chicago-based
school for abused children. He also is a member of the World Presidents Organization.
Mr. Anton is a member of the Audit and Governance and Nominating Committees of the
Board.

4
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WILLIAM R. CORBIN                                                                Director since 2005

Retired Executive Vice President
Weyerhaeuser Company
a diversified forest products company

     Mr. Corbin, age 70, joined Weyerhaeuser in 1992 as Executive Vice President, Wood
Products. He retired from Weyerhaeuser in February 2006. His most recent assignment
was to oversee Weyerhaeuser Industrial Wood Products and International Business
Groups, including Weyerhaeuser Forest Products International, Weyerhaeuser Asia and
Europe, Appearance Wood, Composites and BC Coastal Business Groups. From 1995 to
1999 he served as Executive Vice President, Timberlands and Distribution and from 1999
to 2004 again as Executive Vice President, Wood Products. Prior to joining
Weyerhaeuser, Mr. Corbin held senior positions at Crown Zellerbach Corporation,
International Paper Company and other firms during a 35-year career in wood products
manufacturing, sales and distribution and timberlands management. Mr. Corbin received
his BS degree (forest products) from the University of Washington in 1964. He received a
master of forestry degree emphasizing industrial administration from Yale University in
1965. He serves on various boards including Wood Resources, LLC, of which he is
Chairman; RedBuilt, LLC and Bridgewell Resources, LLC.. Mr. Corbin is Chairman of
the Finance Committee and a member of the Audit Committee of the Board.

ROBERT JAUNICH II                                                                Director since 1992

Founder & Managing Partner
Calera Capital
a private investment corporation

     Mr. Jaunich, age 71, is founder and managing partner of Calera Capital, formerly
Fremont Partners, which manages $2.8 billion targeted to make and oversee majority
equity investments in operating companies representing a broad spectrum of industries.
Calera Capital was spun out from Fremont Group, a private investment corporation that
manages assets of $4.0 billion, which Mr. Jaunich joined in 1991 and where he served as
a member of the Board of Directors. Mr. Jaunich serves as a member of the Board of
Directors of Direct General (auto insurance). He is Chairman of the Board of the
non-profit Palo Alto Medical Foundation. He is also trustee of the non-profit National
Recreation Foundation, and serves on the President�s Advisory Council of Boys and Girls
Clubs of the Peninsula. He is a life member of the World Presidents� Organization and was
a member of Young Presidents� Organization (1980-1990). Mr. Jaunich received a BA
from Wesleyan University, Middletown, Connecticut and an MBA from Wharton
Graduate School, University of Pennsylvania. He is Chairman of the Governance and
Nominating Committee of the Board.
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W. KEITH KENNEDY, JR.                                                           Director since 1996

Chairman of the Board
Con-way Inc.

     Dr. Kennedy, age 67, was named Chairman of Con-way Inc. in January 2004. He
served as Interim Chief Executive Officer from July 2004 to April 2005. From April 2002
to January 2004 he was the Vice Chairman of Con-way. In January 2000 he retired as
President and Chief Executive Officer of Watkins-Johnson Company, a manufacturer of
equipment and electronic products for the telecommunications and defense industries. He
had held that position since January of 1988. He joined Watkins-Johnson in 1968 and was
a Division Manager, Group Vice President, and Vice President of Planning Coordination
and Shareowner Relations prior to becoming President. Dr. Kennedy is a graduate of
Cornell University from which he holds BSEE, MS, and PhD degrees. He is the past
Chairman of Joint Venture: Silicon Valley Network, a non-profit regional organization.
He previously held Board and/or officer positions with Boy Scouts of America (Pacific
Skyline Council), California State Chamber of Commerce, and Silicon Valley Leadership
Group. Dr. Kennedy is a senior member of the Institute of Electrical and Electronics
Engineers.

MICHAEL J. MURRAY                                                                Director since 1997

Retired President, Global Corporate and Investment Banking
Bank of America Corporation
a financial institution

     Mr. Murray, age 66, retired in July 2000 as president of Global Corporate and
Investment Banking at Bank of America Corporation and as a member of the corporation�s
Policy Committee. From March 1997 to the BankAmerica-Nations Bank merger in
September 1998, Mr. Murray headed BankAmerica Corporation�s Global Wholesale Bank
and was responsible for its business with large corporate, international, and government
clients around the world. Mr. Murray was named a BankAmerica vice chairman and head
of the U.S. and International Groups in September 1995. He had been responsible for
BankAmerica�s U.S. Corporate Group since BankAmerica�s merger with Continental Bank
Corporation in September 1994. Prior to the BankAmerica-Continental merger, Mr.
Murray was vice chairman and head of Corporate Banking for Continental Bank, which
he joined in 1969. Mr. Murray is a member of the Board of Directors of the eLoyalty
Corporation in Lake Forest, Illinois. He is past Chairman of the United Way of the Bay
Area. Mr. Murray is a past member of the Board of the California Academy of Sciences
in San Francisco and is a member of the Advisory Council for the College of Business of
the University of Notre Dame. Mr. Murray received his BBA from the University of
Notre Dame in 1966 and his MBA from the University of Wisconsin in 1968. He serves
on the Compensation and Governance and Nominating Committees of the Board.

6
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EDITH R. PEREZ                                                                Director since 2010

Retired Partner, Latham & Watkins LLP

     Ms. Perez, age 56, recently retired after more than 25 years with the international law
firm of Latham & Watkins LLP, where she was a partner in the Finance Department of
the firm�s Los Angeles office. During her career at Latham, Ms. Perez represented clients
in financing, real estate, land use, mergers and acquisitions and general corporate
transactions. Ms. Perez also represented various Mexican companies and was lead
counsel on the transactional component of the privatization of the Nicaraguan telephone
company. Prior to joining Latham & Watkins, Ms. Perez was a visiting attorney in Rio de
Janeiro, Brazil and Mexico City, Mexico. During this time, she was involved in a number
of international transactions, including the licensing of American technology, the
registration of intellectual property for American corporate clients and the formation of
joint ventures with American partners. Ms. Perez received a bachelor of arts degree from
the University of California, Davis and a law degree from the University of California,
Berkeley, School of Law (Boalt Hall). She currently serves on the boards of the National
Recreation Foundation (for youth at-risk) and Alternative Living for the Aging, and
previously served on the board of the California Minority Counsel Program, and as the
two-term President of the Los Angeles Board of Police Commissioners. Ms. Perez is a
member of the Audit and Governance and Nominating Committees of the Board of
Directors.

JOHN C. POPE                                                                     Director since 2003

Chairman
PFI Group, LLC
a financial management firm

     Mr. Pope, age 62, is Chairman of PFI Group, LLC, a financial management firm that
invests primarily in private equity opportunities, and is also Chairman of the Board of
Waste Management, Inc., a NYSE-listed waste collection and disposal firm. From
December 1995 to November 1999 Mr. Pope was Chairman of the Board of MotivePower
Industries, Inc., a NYSE-listed manufacturer and remanufacturer of locomotives and
locomotive components until it merged with Westinghouse Air Brake. Prior to joining
MotivePower Industries, Mr. Pope spent six and one-half years with United Airlines and
UAL Corporation in various roles, including President and Chief Operating Officer and a
member of the Board of Directors. Mr. Pope also spent 11 years with American Airlines
and its parent, AMR Corporation, serving as Senior Vice President of Finance, Chief
Financial Officer and Treasurer. He was employed by General Motors Corporation prior
to entering the airline industry. Mr. Pope is a member of the Board of Directors of Dollar
Thrifty Automotive Group, Kraft Foods, Inc., R.R. Donnelley & Sons Company and
Waste Management, Inc. Mr. Pope served on the boards of Federal Mogul Corporation
and Per-Se Technologies from 1987 to 2007 and 1997 to 2005, respectively. Mr. Pope
holds a master�s degree in finance from the Harvard Graduate School of Business
Administration and a bachelor�s degree in engineering and applied science from Yale

Edgar Filing: Con-way Inc. - Form DEF 14A

Table of Contents 18



University. Mr. Pope is Chairman of the Audit Committee of the Board.

7

Edgar Filing: Con-way Inc. - Form DEF 14A

Table of Contents 19



Table of Contents

WILLIAM J. SCHROEDER                                                      Director since 1996

Retired Silicon Valley Entrepreneur

     Mr. Schroeder, age 66, served as the Chairman of Oxford Semiconductor from July
2006 and Interim Chief Executive Officer from April 2007 until the sale of the company
in January 2009. He served as President and CEO of Vormetric, Inc., an enterprise data
storage security firm, from 2002 through 2004. During 2000, Mr. Schroeder was
President and CEO of CyberIQ Systems, Inc., an Internet traffic switch company that
sought bankruptcy protection in 2001 under Chapter 11 and subsequently Chapter 7.
Previously, he was employed by: Diamond Multimedia Systems, Inc. as President and
CEO (1994-1999); Conner Peripherals, Inc., initially as President and Chief Operating
Officer (1986-1989) and later as Vice Chairman (1989-1994); and Priam Corporation as
President and CEO (1978-1986). Earlier Mr. Schroeder served in various management or
technical positions at Memorex Corporation, McKinsey & Co., and Honeywell, Inc. He
currently serves on the Board of Directors of Xirrus, Inc. Mr. Schroeder holds the MBA
degree with High Distinction from the Harvard Business School and MSEE and BEE
degrees from Marquette University. He is the Chairman of the Compensation Committee
of the Board.

DOUGLAS W. STOTLAR                                                  Director since 2005

President and Chief Executive Officer
Con-way Inc.

     Mr. Stotlar, age 50, is President and Chief Executive Officer of Con-way Inc. As the
Company�s top executive, Mr. Stotlar is responsible for the overall management and
performance of the Company. He was named to his current position in April, 2005. Mr.
Stotlar previously served as President and Chief Executive Officer of Con-way Freight
(formerly Con-Way Transportation Services), Con-way�s $2.6 billion regional trucking
subsidiary. Before being named head of Con-way Freight, Mr. Stotlar served as Executive
Vice President and Chief Operating Officer of that company, a position he had held since
June 2002. From 1999 to 2002, he was Executive Vice President of Operations for
Con-way Freight. Prior to joining Con-way Freight�s corporate office, Mr. Stotlar served
as Vice President and General Manager of Con-Way NOW after drafting and executing
the strategic business plan for the company in 1996. Mr. Stotlar joined the Con-way
organization in 1985 as a freight operations supervisor for Con-Way Central Express
(CCX), one of the Company�s regional trucking subsidiaries. He subsequently advanced to
management posts in Columbus, Ohio, and Fort Wayne, Indiana, where he was named
northwest regional manager for CCX responsible for 12 service centers. A native of
Newbury, Ohio, Mr. Stotlar earned his bachelor�s degree in transportation and logistics
from The Ohio State University. He serves as vice president at large and is a member of
the executive committee of the American Trucking Association. Mr. Stotlar is a member
of the Board of Directors of the American Transportation Research Institute (ATRI) and
URS Corporation, and serves on the Executive Committee of the Transportation Research
Board (TRB).
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PETER W. STOTT                                                                Director since 2004

President
Columbia Investments, Ltd.
an investment company

     Mr. Stott, age 66, has been president of Columbia Investments, Ltd. since 1983. He
has also served as the vice chairman and a principal of ScanlanKemperBard Companies, a
real estate private equity firm from 2005 to 2010 and CEO from 2008 to 2010. He was
formerly President and CEO of Crown Pacific from 1988 to 2004. Crown Pacific filed for
bankruptcy reorganization in 2003. Prior to Crown Pacific, Mr. Stott founded Market
Transport, Ltd. in 1969, the largest �asset-based� transportation and logistics services
company headquartered in Oregon. Market Transport, Ltd. was acquired in 2006 by UTI
Worldwide, a NASDAQ traded transportation and logistics company. He is a member of
the board of directors of the Portland State University Foundation, the Chairman of the
Founder�s Circle of SOLV, and trustee of the Portland Art Museum. Mr. Stott is a member
of the Compensation and Finance Committees of the Board.

CHELSEA C. WHITE III                                                           Director since 2004

Schneider National Chair of Transportation and Logistics
Georgia Institute of Technology
an institute of higher learning

     Professor White, age 65, is the Director of the Trucking Industry Program and the
Schneider National Chair of Transportation and Logistics at the Georgia Institute of
Technology. He has served as editor-in-chief of several of the Transactions of the
Institute of Electrical and Electronics Engineers (IEEE), was founding editor-in-chief of
the IEEE Transactions on Intelligent Transportation Systems (ITS), and has served as the
ITS Series book editor for Artech House Publishing Company. Professor White serves on
the boards of directors of the ITS World Congress and the Bobby Dodd Institute and is a
member of the executive committee for The Logistics Institute � Asia Pacific and of the
Mobility Project Advisory Board for the Reason Foundation. He is the former chair of the
ITS Michigan board of directors and a former member of the ITS America board of
directors. His research interests include the impact of real-time information for improved
supply chain productivity and risk mitigation, with special focus on international supply
chains. Professor White is a member of the Compensation and Finance Committees of the
Board.
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PROPOSAL NUMBER 2: APPROVAL OF THE CON-WAY INC. AMENDED AND RESTATED
2006 EQUITY AND INCENTIVE PLAN

The Board of Directors of the Company has placed on the agenda of the meeting a proposal for the shareholders of the
Company to approve the Con-way Inc. Amended and Restated 2006 Equity and Incentive Plan (the �Plan�). Capitalized
terms used herein will, unless otherwise defined, have the meanings assigned to them in the text of the Plan.

As described further below, the Plan is being submitted for approval by shareholders so that certain awards granted
under the Plan that are intended to qualify as �performance-based compensation� under Section 162(m)
(�Section 162(m)�) of the Internal Revenue Service Code of 1986, as amended, (the �Code�) may so qualify. This
proposal does not seek shareholder approval of an increase in the number of shares available for issuance under the
Plan. Nor does this proposal seek shareholder approval of an extension to the term of the Plan.

The 2006 Equity and Incentive Plan (the �Original Plan�) was adopted by the Board of Directors on January 23, 2006,
subject to approval by the shareholders of the Company, and was approved by shareholders at the Company�s Annual
Meeting of Shareholders held on April 18, 2006. Since April 18, 2006, the Board of Directors has approved certain
non-material amendments to the Original Plan. These amendments were made (i) to incorporate changes necessary to
keep the Original Plan compliant with Section 409A of the Internal Revenue Code, (ii) to make certain minor
revisions to the definition of the term �Change of Control� and to provide that unless otherwise specified in an
applicable award agreement, upon a Change in Control an award will vest only if there also occurs a qualifying
termination of employment in connection with the Change in Control (that is, so-called �double-trigger vesting�), and
(iii) to make certain administrative and clarifying changes. A copy of the Plan, which incorporates all changes made
by the Board to the Original Plan, is attached hereto as Exhibit A.

The term of the Plan is 10 years from the date of the Board of Directors� adoption of the Original Plan, and unless
terminated earlier by the Board the Plan will terminate on January 23, 2016. As originally approved by shareholders
and as currently in effect, the Plan authorizes a total of 6,200,000 shares of the Company�s common stock to be issued
in connection with awards made under the Plan, subject to adjustment as described below. Up to 3,604,650 shares
may be issued in connection with Restricted Stock, Phantom Stock Units and Other Stock-Based Awards, subject to
adjustment as described below, No more than 1,550,000 shares of common stock may be awarded in the form of
Options and SARs to a single individual over the term of the Plan, and no more than 500,000 shares of common stock
may be awarded in the form of Restricted Stock and Phantom Stock Units to a single individual over the term of the
Plan, in each case subject to adjustment as described below.

As of March 21, 2011, a total of 1,058,126 shares had been issued in connection with awards made under the Plan and
an additional 3,277,747 shares were reserved for issuance in connection with awards outstanding under the Plan,
leaving a balance of 1,809,472 shares available for future awards made under the Plan. A total of 626,804 shares had
been issued or reserved for issuance in connection with awards of Options and SARs made to the Company�s Chief
Executive Officer (the individual receiving the largest awards under the Plan), and a total of 209,468 shares had been
issued or reserved for issuance in connection with Restricted Stock, Phantom Stock Units and Other Stock-Based
Awards made to the Chief Executive Officer under the Plan.

The Plan was put in place to assist the Company in attracting, retaining and motivating highly talented executives and
to help align the interests of those executives with the interests of the Company�s shareholders by providing for the
grant of equity awards and other performance-based awards. The Plan is being submitted for approval by shareholders
so that certain awards granted under the Plan that are intended to qualify as �performance-based compensation� under
Section 162(m) of the Code may so qualify. Section 162(m) denies a deduction by an employer for certain
compensation in excess of
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$1 million per year paid by a publicly traded corporation to the following individuals who are employed at the end of
the employer�s taxable year (�Covered Employees�): the chief executive officer, and the three most highly compensated
executive officers (other than the chief executive officer and the chief financial officer) for whom compensation
disclosure is required under the proxy rules. Certain compensation, including compensation based on the attainment of
performance goals, is excluded from this deduction limit if certain requirements are met.

One of these requirements is that the material terms (including the performance goals) pursuant to which the
compensation is to be paid be disclosed to and approved by shareholders prior to payment. This requirement was
originally met when the Company�s shareholders approved the 2006 Equity and Incentive Plan in 2006. However,
Section 162(m) requires under certain circumstances that shareholders periodically re-approve the material terms of
the Plan. Accordingly, if the Plan is re-approved by shareholders and the other conditions of Section 162(m) relating
to the exclusion for performance-based compensation are satisfied, certain compensation paid to Covered Employees
pursuant to the Plan will not be subject to the deduction limit of Section 162(m). If the Plan is not re-approved by
shareholders, certain types of awards made under the Plan will be subject to the deduction limit of Section 162(m),
and the Compensation Committee may or may not consider alternative means by which to compensate executives.

The following description of the Plan is qualified in its entirety by reference to the complete text of the Plan, attached
hereto as Exhibit A.

General

The purposes of the Plan are to afford an incentive to selected employees of the Company and its Subsidiaries and
Affiliates to continue as employees, to increase their efforts on behalf of the Company and to promote the success of
the Company�s business.

The Plan generally provides for the grant of various types of stock- and cash-based compensation. The Plan includes
both long-term incentive awards and an Annual Incentive Compensation Program. The long-term incentive awards
include stock options (�Options�), including incentive stock options (�ISOs�) and non-qualified stock options (�NQSOs�);
stock appreciation rights (�SARs�), which may be granted in tandem with or independently of Options; restricted stock
and phantom stock units (�Restricted Awards�); dividend equivalents; and other stock- and cash-based awards (�Other
Awards�). As more fully described below, the Annual Incentive Compensation Program provides for the granting of
short-term cash-based awards. All awards will be evidenced by an agreement (an �Award Agreement�) or by a plan
setting forth the terms and conditions applicable thereto.

Plan Administration

The Plan is administered by the Compensation Committee of the Board (the �Committee�), the composition of which
will at all times satisfy the provisions of Rule 16b-3 promulgated under the Securities Exchange Act of 1934, as
amended, and Section 162(m) of the Code. The Plan provides that no member of the Board or the Committee will be
liable for any action or determination taken or made in good faith with respect to the Plan.

Subject to the terms of the Plan, the Committee has the right, among other things, to administer the Plan and to
exercise all the powers and authorities either specifically granted to it under the Plan or necessary or advisable in the
administration of the Plan, including the authority to grant awards; to determine the persons to whom and the time or
times at which awards shall be granted; to determine the type and number of awards to be granted, the number of
shares of stock to which an award may relate and the terms, conditions, restrictions and Performance Goals (as defined
below) relating to any award; to determine Performance Goals no later than such time as required to ensure that an
underlying award which is intended to comply with the requirements of Section 162(m) so complies; to determine
whether,
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to what extent, and under what circumstances an award may be settled, canceled, forfeited, exchanged or surrendered;
to make adjustments in the terms and conditions (including Performance Goals, if any) applicable to awards; to
designate affiliates; to construe and interpret the Plan and any award; to prescribe, amend and rescind rules and
regulations relating to the Plan; to determine the terms and provisions of the award agreements; and to make all other
determinations deemed necessary or advisable for the administration of the Plan. However, the Committee shall not
have the authority to lower the exercise price of any outstanding Option or SAR (other than in connection with stock
splits, stock dividends and similar capital adjustments described below), nor shall the Committee have the authority to
settle, cancel or exchange any outstanding Option or SAR in consideration for the grant of a new award with a lower
exercise price. Unless otherwise provided by the Committee in an Award Agreement, each award will vest in the
event of a Grantee�s termination of employment upon or within two (2) years following a Change in Control, subject to
certain exceptions.

Shares Subject to the Plan

The maximum number of shares of the Company�s common stock (�Common Stock�) reserved for the grant of awards
under the Plan is 6,200,000, subject to adjustment as provided in the Plan. The per-share market value of the Common
Stock was $38.50 on March 21, 2011. Each share of Restricted Stock, each Phantom Stock Unit payable in shares of
Stock and each share of Stock subject to an Other Stock-Based Award that is granted will reduce the pool of shares
available for issuance under the Plan by 1.72 shares, and as a result, no more than 3,604,650 shares of Common Stock
may be awarded in the aggregate in respect of Restricted Stock, Phantom Stock Units and Other Stock-Based Awards
over the term of the Plan, subject to adjustment as described below. No more than 1,550,000 shares of Common Stock
may be awarded in the form of Options and SARs to a single individual over the term of the Plan, and no more than
500,000 shares of Common Stock may be awarded in the form of Restricted Stock and Phantom Stock Units to a
single individual over the term of the Plan, in each case subject to adjustment as described below. Shares subject to an
award that is forfeited, canceled, exchanged, surrendered or terminated will again be available for issuance under the
Plan, to the extent of such forfeiture, cancellation, exchange, surrender or termination, with shares becoming available
for issuance under the Plan on the basis of 1.72 shares for every share of Restricted Stock, every Phantom Stock Unit
and every share subject to an Other Stock-Based Award that is forfeited, canceled, exchanged, surrendered or
terminated. The following shares of Stock shall not be available for future grant under the Plan: (1) unissued shares
that are retained by the Company, or issued shares that are surrendered by the Grantee to the Company, in each case
upon exercise of an Option in order to satisfy the exercise price for such Option or any withholding taxes due with
respect to such exercise; (2) shares of Restricted Stock withheld upon vesting to cover taxes; and (3) shares of Stock
that otherwise would be issued with respect to an SAR, Phantom Stock Unit or Other Stock-Based Award but are
instead retained in order to satisfy withholding taxes. Unless terminated earlier by the Board, the Plan will terminate
on January 23, 2016 (ten years after the date the Plan was first adopted by the Board).

The Plan provides that, in the event of any dividend or other distribution, recapitalization, stock split, reverse split,
reorganization, merger, consolidation, spin-off, combination, repurchase, or share exchange, or other similar corporate
transaction or event, which affects the stock such that one or more adjustments or changes are necessary in order to
prevent dilution or enlargement of rights under the Plan, then the Committee shall make such equitable changes or
adjustments to any or all of (i) the number and kind of shares of stock or cash that may thereafter be issued in
connection with awards, (ii) the number and kind of shares of stock or cash issued or issuable in respect of outstanding
awards, (iii) the exercise price, grant price, or purchase price relating to any award, (iv) the Performance Goals and
(v) the individual limitations applicable to awards. Any such adjustments or changes shall be made in a manner such
that the effect on Grantees under the Plan is consistent with the effect of the corporate transaction on shareholders
generally.
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Eligibility

Discretionary grants of awards may be made to any employee of the Company or its Subsidiaries or Affiliates who is
determined by the Committee to be eligible for participation in the Plan, consistent with the purposes of the Plan.

Long-Term Incentive Awards

Options

Options will vest and become exercisable over the exercise period, at such times and upon such conditions as the
Committee determines and as set forth in the Award Agreement. The Committee may accelerate the exercisability of
any outstanding Option at such time and under such circumstances, as it deems appropriate. Options are generally
exercisable during the optionee�s lifetime only by the optionee. The Award Agreements will contain provisions
regarding the exercise of Options following termination of employment with or service to the Company, including
terminations due to the death, disability or retirement of an award recipient, or upon a Change in Control of the
Company (as defined in the Plan). In addition to the terms and conditions governing NQSOs, ISOs awarded under the
Plan must comply with the requirements set forth in Section 422 of the Code.

The purchase price per share of Common Stock subject to the exercise of an Option will be as determined by the
Committee but may not be less than the Fair Market Value per share on the date of grant, subject to adjustment in
accordance with the antidilution provisions described in �Shares Subject to the Plan�, above. Upon the exercise of any
Option, the purchase price may be fully paid in cash, by delivery of Common Stock previously owned by the optionee
equal in value to the purchase price, or by a combination of both.

Stock Appreciation Rights

Unless the Committee determines otherwise, an SAR (1) granted in tandem with an NQSO may be granted at the time
of grant of the related NQSO or at any time thereafter or (2) granted in tandem with an ISO may only be granted at the
time of grant of the related ISO. An SAR will be exercisable only to the extent the underlying Option is exercisable.

Upon exercise of an SAR, the grantee will receive, with respect to each share subject thereto, an amount equal in
value to the excess of (1) the Fair Market Value of one share of Common Stock on the date of exercise over (2) the
grant price of the SAR (which in the case of an SAR granted in tandem with an Option will be the purchase price of
the underlying Option, and which in the case of any other SAR will be the price determined by the Committee).

With respect to SARs that are granted in tandem with Options, each such SAR will terminate upon the termination or
exercise of the pertinent portion of the related Option, and the pertinent portion of the related Option will terminate
upon the exercise of any such SAR.

Restricted Stock

A Restricted Stock award is an award of Common Stock subject to such restrictions on transferability and other
restrictions as the Committee may impose at the date of grant or thereafter. Each Restricted Stock award shall be
subject to restrictions, imposed at the date of grant, relating to either or both of (1) the attainment of Performance
Goals by the Company or (2) the continued employment of the grantee with the Company, a Subsidiary or an
Affiliate. All performance-based Restricted Stock Awards will have a minimum vesting period of one year, with no
vesting prior to the end of the performance period except in the case of specified events, including, without limitation,
death, disability or a Change in Control. With respect to any shares of Restricted Stock subject to restrictions which
lapse solely based on the grantee�s continuation of employment with the Company, a Subsidiary or an Affiliate, such
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over a vesting schedule (so long as the grantee remains employed with the Company, a Subsidiary or an Affiliate) no
shorter in duration than three years from the date of grant; provided that such vesting schedule may provide for partial
or installment vesting from time to time during such period and may be subject to acceleration in the case of specified
events, including, without limitation, death, disability or a Change in Control. Unless an Award Agreement provides
otherwise, a Restricted Stock recipient will have all of the rights of a shareholder during the restriction period,
including the right to vote Restricted Stock and the right to receive dividends thereon.

If the recipient of an award of Restricted Stock terminates employment with the Company during the applicable
restricted period, Restricted Stock and any accrued but unpaid dividends or dividend equivalents that are at that time
still subject to restrictions will be forfeited (unless the applicable Award Agreement or the Committee provide
otherwise).

Phantom Stock Units

Recipients of Phantom Stock Units will be entitled to receive cash or shares of Common Stock, as determined by the
Committee, upon expiration of the restricted period specified for such Phantom Stock Units in the related Award
Agreement. The Committee may place restrictions on Phantom Stock Units, which lapse, in whole or in part, on the
attainment of certain Performance Goals. Phantom Stock Units credited under the Company�s Deferred Compensation
Plan for Executives shall constitute awards of Phantom Stock Units under the Plan. Such awards may be settled under
the Plan by the delivery of cash or shares of Stock and shall otherwise be subject to the terms and conditions of the
Deferred Compensation Plan for Executives.

Upon termination of employment with the Company during any applicable deferral period to which forfeiture
conditions apply, or upon failure to satisfy any other conditions precedent to the delivery of cash or Common Stock
pursuant to a Phantom Stock Unit award, all such units that are subject to deferral or restriction will be forfeited
(unless the applicable Award Agreement or the Committee provides otherwise).

Dividend Equivalents

Dividend equivalents may be granted, which relate to Options, Rights or other awards under the Plan, or may be
granted as freestanding awards. The Committee may provide, at the grant date or thereafter, that dividend equivalents
will be paid or distributed to a grantee when accrued with respect to Options, Rights or other awards under the Plan, or
will be deemed to have been reinvested in additional shares of Common Stock (or such other investment vehicles as
the Committee may specify). Dividend equivalents which are not freestanding will be subject to all conditions and
restrictions applicable to the underlying awards to which they relate.

Other Awards

The Committee may grant such other long-term incentive stock-based or cash-based awards as it deems consistent
with the purposes of the Plan. Such awards may be granted with value and payment contingent upon the attainment of
specified individual or Company (or Subsidiary) Performance Goals, so long as such goals relate to periods of
performance in excess of one calendar year. The maximum payment in respect of such Other Awards that a grantee
may receive under the Plan with respect to any performance period is $3 million. Payments in respect of such Other
Awards may be decreased (or, with respect to any grantee who is not a Covered Employee, increased) in the sole
discretion of the Committee. The Committee must certify the achievement of Performance Goals prior to the payment
of Other Awards.
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Annual Incentive Compensation Program

The Committee is authorized to grant awards to grantees under the Annual Incentive Bonus Program (the �Program�).
Awards granted under the Program may be contingent on the attainment by the Company of one or more Performance
Goals over a period of one year or less. The maximum payment that any grantee may receive under the Annual
Incentive Bonus Program with respect to any performance period is $3 million. Payments may be decreased (or, with
respect to any participant who is not a Covered Employee, increased) in the sole discretion of the Committee based on
such factors as it deems appropriate. No payment shall be made prior to the certification by the Committee that any
applicable Performance Goals have been attained.

Performance Goals

The Committee may provide that the payment of an award (or vesting thereof) will be contingent on the attainment of
Performance Goals. Performance Goals are generally defined in the Plan as goals which are based on one or more of
the following criteria: (i) pre-tax income, after-tax income, or operating income or profit, in each case computed with
appropriate adjustments; (ii) return on equity, assets, capital or investment; (iii) earnings or book value per share;
(iv) working capital; (v) sales or revenues, in each case computed with appropriate adjustments; (vi) accounts
receivable or days sales outstanding; (vii) operating or administrative expense in the absolute or as a percent of
revenue; (viii) stock price appreciation or total stockholder return (stock price appreciation plus dividends);
(ix) operational efficiency factors; (x) safety (accidents), and (xi) implementation or completion of critical projects or
processes.

Where applicable, Performance Goals will be expressed in terms of attaining a specified level of the particular criteria
or attaining a specified increase or decrease in the particular criteria, and may be applied to one or more of the
Company, Subsidiary or Affiliate, or a division or strategic business unit of the Company, or may be applied to the
performance of the Company relative to a market index, a group of other companies or a combination thereof, all as
determined by the Committee. Performance Goals may include a threshold level of performance below which no
payment will be made (or no vesting will occur), levels of performance at which specified payments will be made (or
specified vesting will occur), and maximum level of performance above which no additional payment will be made
(or at which full vesting will occur). Performance Goals will be determined in accordance with generally accepted
accounting principles and are subject to certification by the Committee. To the extent not inconsistent with
Section 162(m), the Committee has the authority to make equitable adjustments to the Performance Goals in
recognition of unusual or non-recurring events affecting the Company or any Subsidiary or Affiliate or the financial
statements of the Company or any Subsidiary or Affiliate, in response to changes in applicable laws or regulations, or
to account for items of gain, loss or expense determined to be extraordinary or unusual in nature or infrequent in
occurrence or related to the disposal of a segment of a business or related to a change in accounting principles.

Amendment; Termination 

10.23E*(20)

Twelfth Amendment to the CSG Master Subscriber Management System Agreement Between CSG Systems, Inc. and
Dish Network L.L.C.
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10.23F*(20)

Thirteenth Amendment to the CSG Master Subscriber Management System Agreement Between CSG Systems, Inc.
and Dish Network L.L.C.

10.23G*(20)

Fourteenth Amendment to the CSG Master Subscriber Management System Agreement Between CSG Systems, Inc.
and Dish Network L.L.C

10.23H*(21)

Fifteenth Amendment to the CSG Master Subscriber Management System Agreement Between CSG Systems, Inc.
and Dish Network L.L.C.

7

Edgar Filing: Con-way Inc. - Form DEF 14A

Table of Contents 32



Exhibit
Number Description
10.23I*(25) Sixteenth Amendment to the CSG Master Subscriber Management System Agreement Between CSG

Systems, Inc. and Dish Network L.L.C.

10.23J*(24) Seventeenth Amendment to the CSG Master Subscriber Management System Agreement Between
CSG Systems, Inc. and Dish Network L.L.C.

10.23K*(24) Eighteenth Amendment to the CSG Master Subscriber Management System Agreement Between CSG
Systems, Inc. and Dish Network L.L.C.

10.23L*(23) Nineteenth Amendment to the CSG Master Subscriber Management System Agreement Between CSG
Systems, Inc. and Dish Network L.L.C.

10.23M*(24) Twentieth Amendment to the CSG Master Subscriber Management System Agreement Between CSG
Systems, Inc. and Dish Network L.L.C.

10.23N*(24) Twenty-first Amendment to the CSG Master Subscriber Management System Agreement Between
CSG Systems, Inc. and Dish Network L.L.C.

10.23O*(35)

Twenty-second Amendment to the CSG Master Subscriber Management System Agreement Between
CSG Systems, Inc. and Dish Network L.L.C.

10.23P*(25) Twenty-third Amendment to the CSG Master Subscriber Management System Agreement Between
CSG Systems, Inc. and Dish Network L.L.C.

10.23Q*(25) Twenty-fourth Amendment to the CSG Master Subscriber Management System Agreement Between
CSG Systems, Inc. and Dish Network L.L.C.

10.23R*(26) Twenty-fifth Amendment to the CSG Master Subscriber Management System Agreement Between
CSG Systems, Inc. and Dish Network L.L.C.

10.23S*(26) Twenty-sixth Amendment to the CSG Master Subscriber Management System Agreement Between
CSG Systems, Inc. and Dish Network L.L.C.

10.23T*(27) Twenty-seventh Amendment to the CSG Master Subscriber Management System Agreement Between
CSG Systems, Inc. and Dish Network L.L.C.

10.23U*(27) Twenty-eighth Amendment to the CSG Master Subscriber Management System Agreement Between
CSG Systems, Inc. and Dish Network L.L.C.

10.23V*(27) Twenty-ninth Amendment to the CSG Master Subscriber Management System Agreement Between
CSG Systems, Inc. and Dish Network L.L.C.

10.23W*(27) Thirtieth Amendment to the CSG Master Subscriber Management System Agreement Between CSG
Systems, Inc. and Dish Network L.L.C.

10.23X*(29)
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Thirty-First Amendment to the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and DISH Network L.L.C.

10.23Y*(29) Thirty-Second Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.23Z*(29) Thirty-Third Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.23AA*(29) Thirty-Fourth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.23AB*(30) Thirty-Fifth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.23AC*(30) Thirty-Sixth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.23AD*(31) Thirty-Seventh Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

8

Edgar Filing: Con-way Inc. - Form DEF 14A

Table of Contents 34



Exhibit
Number Description
10.23AE*(31) Thirty-Ninth Amendment to the CSG Master Subscriber Management System Agreement between

CSG Systems, Inc. and DISH Network L.L.C.

10.23AF*(33) Fortieth Amendment to the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and DISH Network L.L.C.

10.23AG*(33) Forty-First Amendment to the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and DISH Network L.L.C.

10.23AH*(37) Forty-Second Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.23AI*(37) Forty-Third Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.23AJ*(37) Forty-Fourth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.23AK*(37) Forty-Fifth Amendment to the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and DISH Network L.L.C.

10.23AL*(37) Forty-Sixth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.23AM*(39)Forty-Seventh Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.23AN*(41) Forty-Eighth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.23AO*(43) Forty-Ninth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and DISH Network L.L.C.

10.24AP*(43) Fiftieth Amendment to the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and DISH Network L.L.C.

10.24*(11) CSG Master Subscriber Management System Agreement between CSG Systems, Inc. and Time
Warner Cable dated March 13, 2003

10.24A*(11) ComTec Processing and Production Services Agreement

10.24B*(11) Second Amendment to the Processing and Production Services Agreement between CSG Systems,
Inc. and Time Warner Cable Inc.

10.24C*(17) Forty-ninth Amendment of the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.
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10.24*D(20) Third Amendment to the Processing and Production Services Agreement between CSG Systems, Inc.
and Time Warner Cable Inc.

10.24E*(20) Fifty-First Amendment of the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and Time Warner Cable Inc.

10.24F*(20) Fifty-Third Amendment of the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24G*(25) Fifty-Seventh Amendment of the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24H*(25) Sixty-First Amendment of the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and Time Warner Cable Inc.

10.24I*(26) Fifty-Sixth Amendment of the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and Time Warner Cable Inc.
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10.24J*(26) Sixty-third Amendment of the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and Time Warner Cable Inc.

10.24K*(26) Sixty-fifth Amendment of the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and Time Warner Cable Inc.

10.24L*(27) Forty-eighth Amendment of the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24M*(27) Fifty-ninth Amendment of the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and Time Warner Cable Inc.

10.24N*(27) Sixty-seventh Amendment of the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24O*(27) Sixty-eighth Amendment of the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24P(27) Second Amendment to Affiliate Addendum (Corporate National Sales Division)

10.24P*(28) Sixtieth Amendment to the CSG Master Subscriber Management Agreement between CSG Systems,
Inc. and Time Warner Cable Inc.

10.24Q(27) Fourth Amendment to Affiliate Addendum Carolina Region

10.24Q*(28) Seventieth Amendment to the CSG Master Subscriber Management Agreement between CSG
Systems, Inc. and Time Warner Cable Inc.

10.24R(28) First Amendment to Affiliate Addendum Media Sales Division between CSG Systems, Inc. and Time
Warner Cable Inc.

10.24S*(29) Sixty-Ninth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24T*(30) Seventy-Third Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24U*(30) Seventy-Sixth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24V* (31) Fifty-Eighth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24W* (31) Seventy-Second Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.
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10.24X* (31)

Seventy-Fifth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24Y* (31) Seventy-Seventh Amendment to the CSG Master Subscriber Management System Agreement
between CSG Systems, Inc. and Time Warner Cable Inc.

10.24Z* (31) Eighty-Second Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24AA* (33) Seventy-Fourth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24AB(33)* Seventy-Eighth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24AC(33)* Seventy-Ninth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24AD*(35) Eighty-First Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.
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10.24AE*(35) Eighty-Third Amendment to the CSG Master Subscriber Management System Agreement between

CSG Systems, Inc. and Time Warner Cable Inc.

10.24AF*(35) Eighty-Fourth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24AG*(35) Eighty-Fifth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24AH*(36) Amended and Restated Processing and Production Services Agreement entered into between CSG
Systems, Inc. and Time Warner Cable Inc.

10.24AI*(37) Eighty-Seventh Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24AJ*(37) Eighty-Eighth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24AK*(37) Eighty-Ninth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24AL*(37) Ninetieth Amendment to the CSG Master Subscriber Management System Agreement between CSG
Systems, Inc. and Time Warner Cable Inc.

10.24AM*(37) Ninety-First Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24AN*(40) Eighty-Sixth Amendment to the CSG Master Subscriber Management System Agreement between
CSG Systems, Inc. and Time Warner Cable Inc.

10.24AO*(39) First Amendment to the CSG Master Subscriber Management System Agreement Between CSG
Systems, Inc. and Time Warner Cable Enterprises LLC

10.24AP*(40) Second Amendment to the Amended and Restated Processing and Production Services Agreement
Between CSG Systems, Inc. and Time Warner Cable Enterprises LLC

10.24AQ*(40) Ninety-Fifth Amendment of the CSG Master Subscriber Management System Agreement betweenCSG Systems, Inc. and Time Warner Cable Inc.

10.24AR*(41) Ninety-Seventh Amendment to the CSG Master Subscriber Management System Agreement betweenCSG Systems, Inc. and Time Warner Cable Inc.

10.24AS*(41) Ninety-Eighth Amendment to the CSG Master Subscriber Management System Agreement betweenCSG Systems, Inc. and Time Warner Cable Inc.

10.24AT*(43) Third Amendment to the Amended and Restated Processing and Production Services Agreementbetween CSG Systems, Inc. and Time Warner Cable Enterprises LLC
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10.24AU*(43) Ninety-Second Amendment to the CSG Master Subscriber Management System Agreement betweenCSG Systems, Inc. and Time Warner Cable Inc.

10.24AV*(43) Ninety-Sixth Amendment to the CSG Master Subscriber Management System Agreement betweenCSG Systems, Inc. and Time Warner Cable Inc.

10.24AW*(46)Ninety-Ninth Amendment to the CSG Master Subscriber Management System Agreement betweenCSG Systems, Inc. and Time Warner Cable Inc.

10.24AX*(46) One Hundredth Amendment to the CSG Master Subscriber Management System Agreement betweenCSG Systems, Inc. and Time Warner Cable Inc.

10.24AY*(46) One Hundred-First Amendment to the CSG Master Subscriber Management System Agreementbetween CSG Systems, Inc. and Time Warner Cable Inc.

10.24AZ*(46) One Hundred-Third Amendment to the CSG Master Subscriber Management System Agreementbetween CSG Systems, Inc. and Time Warner Cable Inc.

10.39(9) CSG Systems, Inc. Wealth Accumulation Plan, as amended August 15, 2008
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Exhibit
Number Description

10.47(8) Restated Employment Agreement with Randy R. Wiese, dated May 29, 2008

10.47A(9) First Amendment to Restated Employment Agreement with Randy R. Wiese, dated August 19, 2008

10.47B(45) Amended and Restated Employment Agreement with Randy R. Wiese, dated November 30, 2015

10.48(8) Restated Employment Agreement with Peter E. Kalan, dated May 29, 2008

10.48A(9) First Amendment to Restated Employment Agreement with Peter E. Kalan, dated August 19, 2008

10.48B(44) Resignation and Retirement Agreement with Peter E. Kalan, dated November 19, 2015

10.49(8) Restated Employment Agreement with Joseph T. Ruble, dated May 29, 2008

10.49A(9) First Amendment to Restated Employment Agreement with Joseph T. Ruble, dated August 19, 2008

10.49B(45) Amended and Restated Employment Agreement with Joseph T. Ruble, dated November 30, 2015

10.50(3) CSG Systems International, Inc. 2001 Stock Incentive Plan

10.51(10) Employment Agreement with Bret C. Griess dated February 19, 2009

10.80A(6) Forms of Agreement for Equity Compensation

10.80B(5) Forms of Agreement for Equity Compensation

10.81(9) Forms of Agreement for Equity Compensation

10.82(18) Forms of Agreement for Equity Compensation

10.83(28) Forms of Agreement for Equity Compensation

10.83A(30) Forms of Agreement for Equity Compensation

21.01(46) Subsidiaries of the Registrant

23.01(46) Consent of KPMG LLP

31.01 Certifications Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.01A Certifications Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.02(46) Certifications Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.02A Certifications Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
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32.01(46) Certification pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

101.INS(46) XBRL Instance Document

101.SCH(46) XBRL Taxonomy Extension Schema Document

101.CAL(46) XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF(46) XBRL Taxonomy Extension Definition Linkbase Document

101.LAB(46) XBRL Taxonomy Extension Label Linkbase Document

101.PRE(46) XBRL Taxonomy Extension Presentation Linkbase Document
(1)Incorporated by reference to the exhibit of the same number to the Registration Statement No. 333-244 on Form

S-1.
(2)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for

the period ended June 30, 1997.
(3)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for

the period ended June 30, 2002.
(4)Incorporated by reference to the exhibit of the same number to the Registrant’s Current Report on Form 8-K for the

event dated November 16, 2006.
12
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(5)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended March 31, 2007.  

(6)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended June 30, 2007.

(7)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended September 30, 2007.

(8)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended June 30, 2008.

(9)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended September 30, 2008.

(10)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended March 31, 2009.

(11)Incorporated by reference to the exhibit of the same number to the Registrant’s Annual Report on Form 10-K/A
for the year ended December 31, 2008, filed on September 8, 2009.

(12)Incorporated by reference to the exhibit of the same number to the Registrant’s Annual Report on Form 10-K for
the year ended December 31, 2009.

(13)Incorporated by reference to the exhibit of the same number to the Registrant’s Current Report on Form 8-K for
the event dated February 24, 2010.

(14)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended March 31, 2010.

(15)Incorporated by reference to the exhibit of the same number to the Registrant’s Current Report on Form 8-K for
the event dated July 13, 2010.

(16)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended September 30, 2010.

(17)Incorporated by reference to the exhibit of the same number to the Registrant’s Annual Report on Form 10-K for
the year ended December 31, 2010.

(18)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended March 31, 2011.

(19)Incorporated by reference to the exhibit of the same number to the Registrant’s Current Report on Form 8-K for
the event dated May 17, 2011.

(20)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended June 30, 2011.

(21)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended September 30, 2011.

(22)Incorporated by reference to the exhibit of the same number to the Registrant’s Annual Report on Form 10-K for
the year ended December 31, 2011.

(23)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended March 31, 2012.

(24)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q/A
for the period ended March 31, 2012, filed on August 29, 2012.

(25)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended June 30, 2012.

(26)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended September 30, 2012.

(27)Incorporated by reference to the exhibit of the same number to the Registrant’s Annual Report on Form 10-K for
the year ended December 31, 2012.

(28)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended March 31, 2013.

(29)
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Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended June 30, 2013.

(30)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended September 30, 2013.

(31) Incorporated by reference to the exhibit of the same number to the Registrant’s Annual Report on Form
10-K for the year ended December 31, 2013.

(32)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-K/A
for the period ended December 31, 2013, filed on July 9, 2014.

(33)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended March 31, 2014.

(34)Incorporated by reference to the exhibit of the same number to the Registrant’s Current Report on Form 8-K for
the event dated May 22, 2014.
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(35)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended June 30, 2014.  

(36)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q/A
for the period ended June 30, 2014, filed on October 23, 2014.

(37)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended September 30, 2014.

(38)Incorporated by reference to the exhibit of the same number to the Registrant’s Current Report on Form 8-K for
the event dated November 20, 2014.

(39) Incorporated by reference to the exhibit of the same number to the Registrant’s Annual Report on Form
10-K for the year ended December 31, 2014.

(40)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended March 31, 2015.

(41)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended June 30, 2015.

(42)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q/A
for the period ended March 31, 2015, filed on September 18, 2015.

(43)Incorporated by reference to the exhibit of the same number to the Registrant’s Quarterly Report on Form 10-Q for
the period ended September 30, 2015.

(44)Incorporated by reference to the exhibit of the same number to the Registrant’s Current Report on Form 8-K for
the event dated November 19, 2015.

(45)Incorporated by reference to the exhibit of the same number to the Registrant’s Current Report on Form 8-K/A for
the event dated November 19, 2015, filed on December 1, 2015.

(46) Incorporated by reference to the exhibit of the same number to the Registrant’s Annual Report on Form
10-K for the year ended December 31, 2015.

*Portions of the exhibit have been omitted pursuant to an application for confidential treatment, and the omitted
portions have been filed separately with the Commission.
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